——_—
57+ A

e Filed & Recorgze

JUL 2 01970 -1 s AM

EECORDATION NO

INTERSTATE CAMMERGE ~OMMSS10N

LEASE OF RAILROAD EQUIPMENT

between

C. 1. T. CORPORATION

and

GRAND TRUNK WESTERN RAILROAD COMPANY

Dated as of June 15, 1970




COLLATERAL ASSIGNMENT OF LEASE AND
AGREEMENT dated as of June 15, 1970 (hereinafter called
“this Assignment”), by and between C. I. T. CORPORATION,
a New York corporation (hereinafter called the Company),
acting through its agent, C. 1. T. LEasiNG CORPORATION,
a Delaware corporation, and THE FirsT PENNSYLVANIA
BankinG Axp TrUsT COMPANY, acting as Agent (herein-
after called the Agent) pursuant to a Finance Agreement
dated as of June 15, 1970 (hereinafter called the Finance
Agreement), among the Agent and the Investors referred
to therein (hereinafter called the Investors).

WaaEREAS the Company has entered into a Conditional
Sale Agreement dated as of June 15, 1970 (hereinafter
called the Conditional Sale Agreement), with Bethlehem
Steel Corporation, providing for the sale to the Company
of such units of railroad equipment (hereinafter called
the Units) described in Annex B to the Conditional Sale
Agreement as are delivered to and accepted by the Company
thereunder ; and

WHaEREAS the Manufacturer has assigned its inter-
ests in the Conditional Sale Agreement to the Agent, acting
under the Finance Agreement, pursuant to an Agreement
and Assignment dated as of June 15, 1970; and

WwuEREAs the Company and Grand Trunk Western
Railroad Company (hereinafter called the Lessee) have
entered into a Lease of Railroad Equipment dated as of
June 15, 1970 (hereinafter called the Lease), providing
for the leasing by the Company to the Lessee of the Units;
and

WHEREAS, in order to provide security for the obliga-
tions of the Company under the Conditional Sale Agree-
ment and as an inducement to the Investors to invest in the
Conditional Sale Indebtedness (as that term is defined in
the Conditional Sale Agreement), the Company has agreed
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to assign for security purposes its rights in, to and under
the Lease to the Agent;

Now, THEREFORE, in consideration of the premises and
of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto
agree as follows:

1. Subject to the provisions of Paragraph 13 hereof,
the Company hereby assigns, transfers and sets over unto
the Agent, as collateral security for the payment and per-
formance of the Company’s obligations under the Condi-
tional Sale Agreement, all the Company’s right, title and
interest as Lessor under the Lease, together with all rights,
powers, privileges, and other benefits of the Company as
Lessor under the Lease, including, without limitation, the
immediate right to receive and collect all rentals, profits and
other sums payable to or receivable by the Company from
the Lessee under or pursuant to the provisions of the Lease
whether as rent, casualty payment, indemnity, liquidated
damages, payments with respect to the guarantee of the
Conditional Sale Agreement by the Lessee provided for in
§ 17 of the Lease or otherwise (such moneys being herein-
after called the Payments), and the right to make all waivers
and agreements, to give all notices, consents and releases, to
take all action upon the happening of an Event of Default
specified in the Lease, and to do any and all other things
whatsoever which the Company, as Lessor, is or may become
entitled to do under the Lease. In furtherance of the fore-
going assignment, the Company hereby irrevocably author-
izes and empowers the Agent in its own name, or the name
of its nominee, or in the name of the Company or as its
attorney, to ask, demand, sue for, collect and receive any
and all sums to which the Company is or may become en-
titled under the Lease, and to enforce compliance by the
Lessee with all the terms and provisions thereof.
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for any and all Payments due and to become due under or
arising out of the Lease to which the Company is or may
become entitled, to enforce compliance by the Lessee with
all the terms and provisions of the Lease, to endorse any
checks or other instruments or orders in connection there-
with and to file any claims or take any action or institute
any proceedings which to the Agent may seem to be neces-
sary or advisable in the premises.

5. Upon the full discharge and satisfaction of all the
Company’s obligations under the Conditional Sale Agree-
ment, this Assignment and all rights herein assigned to the
Agent shall terminate, and all estate, right, title and interest
of the Agent in and to the Lease shall revert to the Company.

6. The Company represents and warrants that (a) the
execution and delivery by the Company of the Lease, this
Assignment and the Conditional Sale Agreement have each
been duly authorized, and the Lease, this Assignment and
the Conditional Sale Agreement are and will remain the
valid and binding obligations of the Company in accordance
with their terms; (b) the Company has not executed any
other assignment of the Lease and the Agent’s right to
receive all payments under the Lease is and will continue
to be free and clear of any and all liens, agreements, security
interests or other encumbrances, (c¢) notwithstanding this
Assignment, the Company will conform and comply with
each and all of the covenants and conditions in the Lease
and the Conditional Sale Agreement set forth to be com-
plied with by it, (d) to the knowledge of the Company, it
has performed all obligations on its part to be performed
under the Lease and the Conditional Sale Agreement on or
prior to the date hereof and (e) the Lease and the Con-
ditional Sale Agreement are in full force and effect and
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have not been canceled and to the knowledge of the Company
there has not occurred on or prior to the date hereof any
event of default under the Conditional Sale Agreement or
any event which with notice and/or lapse of time would
constitute such an event of default.

If an event of default under the Conditional Sale Agree-
ment shall occur and be continuing, the Agent may declare
all sums secured hereby immediately due and payable and
may at its option without notice and without regard to the
adequacy of the security of the sums hereby secured, either
in person or by an agent with or without bringing any action
or proceeding or by a receiver to be appointed by a court,
take possession of and operate the Units or any part there-
of in accordance with the terms of the Conditional Sale
Agreement and do any acts which the Agent deems proper
to protect the security hereof, either with or without taking
possession of the Units. The taking possession of the Units
and the taking of any action permitted as aforesaid shall
not cure or waive any default or waive, modify or affect
any default hereunder or under the Lease or invalidate any
act done hereunder.

7. The Company covenants and agrees with the Agent
that in any suit, proceeding or action brought by the Agent,
as assignee of the Company’s right, title and interest
under the Lease for any instalment of, or interest on, any
rental or other sum owing thereunder, or to enforce any
provisions of the Lease, the Company will save, indemnify
and keep the Agent harmless from and against all expense,
loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever of the Lessee
or its sticcessors, arising out of a breach by the Company of
any obligation under the Lease or arising out of any other
indebtedness or liability at any time owing to the Lessee
or its successors from the Company. Any and all such
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the Conditional Sale Agreement has occurred and is
then continuing, exercise or enforce, or seek to exercise
or enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits assigned and trans-
ferred by the Company to the Agent by this Assign-
ment.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

C. I. T. CorrorATION,

by C.I.T.LEASING CORPORATION,
as Agent,

[ CORPORATE sEAL]

Attest:

/Lssista t Sechtary

TrHE FIrsT PENNSYLVAN1A
BankinGg AND Trust CoMPANY,

Vice President

[ CORPORATE SEAL ]

Attest :
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Approved
us to form

TW.T

Sollatte
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This Consent and Agreement, when accepted by the
Agent by signing the acceptance at the foot hereof, shall
be deemed to be a contract under the laws of the State of
New York and, for all purposes, shall be construed in
accordance with the laws of said State.

GrAND TRUNK WESTERN RAIL-

ROAD COMPAN
M—Mf\_,

. T . DR
Vice President
[ CORPORATE SEAL]
Attest: , ’, v
i gt - ’
ASSISTANT Secretary

The foregoing Consent and Agreement is hereby
accepted, as of the 15th day of June, 1970.

THE FIrsT PENNSYLVANIA BANKING
AnND TrusT CoMPANY,

...........

Vice President




9

the Conditional Sale Agreement has occurred and is
then continuing, exercise or enforce, or seek to exercise
or enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits assigned and trans-
ferred by the Company to the Agent by this Assign-
ment.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

C. I. T. CorrorATION,

by C.I.T.LEASING CORPORATION,
as Agent,

[ CORPORATE sEAL]

Attest:

/Lssista t Sechtary

TrHE FIrsT PENNSYLVAN1A
BankinGg AND Trust CoMPANY,

Vice President

[ CORPORATE SEAL ]

Attest :




6¢.T

Approved
us to form

TW.T

Sollatte

3

This Consent and Agreement, when accepted by the
Agent by signing the acceptance at the foot hereof, shall
be deemed to be a contract under the laws of the State of
New York and, for all purposes, shall be construed in
accordance with the laws of said State.

GrAND TRUNK WESTERN RAIL-

ROAD COMPAN
M—Mf\_,

. T . DR
Vice President
[ CORPORATE SEAL]
Attest: , ’, v
i gt - ’
ASSISTANT Secretary

The foregoing Consent and Agreement is hereby
accepted, as of the 15th day of June, 1970.

THE FIrsT PENNSYLVANIA BANKING
AnND TrusT CoMPANY,

...........

Vice President




ProvincE oF QUEBEC
Crty oF MONTREAL

sS.:

Onthis«  day of “« ¢, , 1970, before me person-
ally appeared/rf’f'/i‘ Dd i o, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GraND TRUNK WESTERN RaILROAD COoMPANY, that one of
the seals affixed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority cf its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free att and deed of
said corporation. L

Notary Pliblic Z y
a4 3
[ NOTARIAL SEAL] ol 0 7 ES

My commission is for life.
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after created on any of the lines of railroad of the Lessee
may subject the Iessee’s leasehold interest to the lien
thereof) which may at any time be imposed on or with
respect to any Unit including any accession thereto or the
interests of the Lessor, the Vendor or the Lessee therein.
The Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the
Units, except to the extent permitted by the provisions of
the immediately succeeding paragraph hereof.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the
Units and to the use thereof by it upon its lines of railroad
or upon lines of railroad over which the Lessee has trackage
or other operating rights or over which railroad equipment
of the Lessee is regularly operated pursuant to contract,
and also to permit the use of the Units upon other railroads
in the usual interchange of traffic (if such interchange is
customary at the time), but only upon and subject to all
the terms and conditions of this Lease and the Conditional
Sale Agreement.

Nothing in this § 11 shall be deemed to restrict the right
of the Lessee (i) to assign or transfer its leasehold interest
under this Lease in the Units or possession of the Units to
any corporation incorporated under the laws of any state
of the United States of America or the District of Co-
lumbia (which shall have duly assumed the obligations
of the Lessee hereunder) into or with which the Lessee
shall have become merged or consolidated or which shall
have acquired the property of the Lessee as an entirety
or substantially as an entirety or (ii) to sublease any Unit
to such subsidiary or affiliated corporations of the Lessee
or the Guarantor as are at the time such sublease is executed
domestic railroad corporations incorporated under the laws
of any state of the United States of America or the District
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hereunto affixed and duly attested, as of the date first above
written.

C. L. T. CORPORATION,

by C. I. T. LEAasiNG CORPORATION,
as Agent,

[ CorPORATE SEAL]

Attest:

6T GranD TRUNK WESTERN RAILROAD
Approved Comra
»s to form
. L3 X -~ !
Spieta by f.. C.U)/\-éﬁu/\

Vice President

‘el a

TN

Assistant Secretary




38

StATE oF NEwW YORK -
County oF NEwW YORK

On this/ 7 day of/Q%/Z , 1970, before me person-
ally appeared . § )z e/~ szc«’/ézc/cyto me personally known,
who, being by me duly sworn, says that he is a Vice

President of C. I. T. Leasing CorRPORATION, that one of
the seals affixed to the foregoing instrument is the corporate

seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Exdblic

[NoTARIAL SEAL] RUTH E. GREENE

tary Public, State of New York
Notary Fa. 03-1557810

Qt Rronx Coun{ﬁy .
Certitic n New York County
PROVINCE OF QUEBEC S8, . Coerrn;n- 3 oires hMarch 30, 1971
Ciry oF MONTREAL

On this .5 “\ dayrof,}’i ~ty 1970, before me person-
ally appeared.:s ¢ Zewdoc. , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GraND TRUNK WESTERN RaI1LrOAD COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing imstrument was the free

act and deed of said corporation, o

/ et
Notary Pu

o> vy 7
[NOTARIAL SEAL] DR GV

My commission is for life.
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A. the Lessor will be considered the owner of the
Units; and

B. the Lessor will be entitled to depreciation
deductions with respect to the Units, computed in
accordance with any of the methods listed in Section
167 (b) of the Internal Revenue Code of 1954, as amend-
ed to the date hereof, or, at the election of the Lessor
in the case of Section 184 Units, Rapid Amortization
Deductions with respect to such Section 184 Units (pro-
vided that such Section 184 Units are and retain their
status as “‘qualified railroad rolling stock” within the
meaning of Section 184(d) of the Internal Revenue
Code of 1954, as amended to the date hereof).

§ 16. Mileage Allowance; Subrogation. Provided the
Lessee is not in default hereunder, the I.essee shall be
entitled to (i) all mileage allowances and other moneys pay-
able by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the pro-
ceeds of any claim or right of the Lessor or the Lessee
against third persons for injury, damage or loss with respect
to any Unit or the use or operation thereof, including
settlements pursuant to the rules of the Association of
American Railroads, up to an amount equal to the Casualty
Value of any Unit which shall have suffered a Casualty
Occurrence paid by the Lessee to the Lessor or the actual
expense of repair of a Unit not suffering a Casualty Oc-
currence incurred by the Lessee, as set forth in a certificate
of the Treasurer or Chief Accounting Officer of the T.essee,
and the Lessee shall be subrogated to the extent of the
Lessee’s interest to all the Lessor’s rights of recovery there-
for against any other person, firm or corporation. The
Lessor hereby authorizes the Lessee to make settlement of,
receive payment and receipt for any and all such claims on
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hereunto affixed and duly attested, as of the date first above
written.

C. L. T. CORPORATION,

by C. I. T. LEAasiNG CORPORATION,
as Agent,

[ CorPORATE SEAL]

Attest:

6T GranD TRUNK WESTERN RAILROAD
Approved Comra
»s to form
. L3 X -~ !
Spieta by f.. C.U)/\-éﬁu/\

Vice President

‘el a

TN

Assistant Secretary
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behalf of the Lessor, and the Lessor agrees to execute and
deliver from time to time such instruments and do such
other acts and things as may be necessary or apprepriate
more fully to evidence the Lessee’s authority and/or to vest
in the Lessee such proceeds to the extent of the Lessee’s
interest therein or to effect such subrogation; and in the
event of any loss, damage or destruction in respect of which
the Lessee is entitled to proceeds or subrogation as afore-
said, the Lessor shall refrain from doing any act or execut-
ing any instrument which would prejudice the right of the
Lessee to such proceeds or to such subrogation.

§ 17. Additional Covenants and Guaranty of the Lessee.
As an inducement to the Vendor to enter into the assign-
ment of the Conditional Sale Agreement, the Lessee uncon-
ditionally guarantees to the Vendor, and covenants with
the Lessor to unconditionally guarantee to the Vendor, the
due and punctual performance of all obligations of the
Lessor and the due and punctual payment of any and all
sums payable by the Lessor under the Conditional Sale
Agreement including, but not limited to, that portion of the
Purchase Price of the Equipment (as defined in the Con-
ditional Sale Agreement) payable pursuant to subparagraph
(b) of the third paragraph of Article 3 thereof (except
for the obligations of the Lessor to make payment of the
sums payable by the Lessor pursuant to (i) subparagraph
(a) of the third paragraph of Article 3 and (i1) Articles
20 and 21, thereof) when due, whether at stated maturity
or by declaration or otherwise, and in case any such pay-
ments or obligations are not so made or performed the
Lessee agrees punctually to pay or perform the same, irre-
spective of any enforcement against the Lessor of any of
the rights of the Vendor under the Conditional Sale Agree-
ment; provided, howewver, that there shall be no obligation
upon the Lessee to make the payments or perform the obliga-
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tions aforementioned in this § 17 while or for so long as
the Lessee shall not be in default under this Lease. The
Lessee hereby agrees that its obligations hereunder shall be
unconditional (and shall not be subject to any defense,
setoff, counterclaim or recoupment whatsoever) irrespective
of the genuineness, validity, regularity or enforceability of
this Lease or the Conditional Sale Agreement or any other
conduct of the Lessor, the Vendor and/or the Lessee which
might otherwise constitute a legal or equitable discharge
of a surety or guarantor and irrespective of the last para-
graph of Article 3 of the Conditional Sale Agreement or
any other circumstances which might limit the recourse of
the Vendor to the Lessor or of the Lessor or the Vendor to
the Lessee. The Lessee hereby waives diligence, present-
ment, demand for payment, notice of dishonor and protest.
No waiver by the Lessor or the Vendor of any of their
respective rights hereunder and no action by the Lessor or
the Vendor to enforce any of their respective rights or fail-
ure to take, or delay in taking, any such action shall affect
the obligations of the Lessee hereunder or under the Condi-
tional Sale Agreement.

It is understood and agreed between the Lessor and the
Lessee that any and all sums paid by the Lessee pursuant to
the guarantee obligations aforementioned in this § 17 shall
be thereupon deemed to have been received and paid in re-
duction or satisfaction, to the extent thereof, of any
amount then or thereafter due or payable by the Lessee to
the Lessor under this Lease.

Subject to the foregoing, in the event that the Lessee
shall make any payments to the Vendor under the Condi-
tional Sale Agreement on account of its guaranty here-
under, the Lessee hereby covenants and agrees that it shall
not acquire any rights, by subrogation or otherwise, against
the Lessor or with respect to any of the Units by reason of
such payments, all such rights being hereby irrevocably
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after created on any of the lines of railroad of the Lessee
may subject the Iessee’s leasehold interest to the lien
thereof) which may at any time be imposed on or with
respect to any Unit including any accession thereto or the
interests of the Lessor, the Vendor or the Lessee therein.
The Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the
Units, except to the extent permitted by the provisions of
the immediately succeeding paragraph hereof.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the
Units and to the use thereof by it upon its lines of railroad
or upon lines of railroad over which the Lessee has trackage
or other operating rights or over which railroad equipment
of the Lessee is regularly operated pursuant to contract,
and also to permit the use of the Units upon other railroads
in the usual interchange of traffic (if such interchange is
customary at the time), but only upon and subject to all
the terms and conditions of this Lease and the Conditional
Sale Agreement.

Nothing in this § 11 shall be deemed to restrict the right
of the Lessee (i) to assign or transfer its leasehold interest
under this Lease in the Units or possession of the Units to
any corporation incorporated under the laws of any state
of the United States of America or the District of Co-
lumbia (which shall have duly assumed the obligations
of the Lessee hereunder) into or with which the Lessee
shall have become merged or consolidated or which shall
have acquired the property of the Lessee as an entirety
or substantially as an entirety or (ii) to sublease any Unit
to such subsidiary or affiliated corporations of the Lessee
or the Guarantor as are at the time such sublease is executed
domestic railroad corporations incorporated under the laws
of any state of the United States of America or the District
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hereunto affixed and duly attested, as of the date first above
written.

C. L. T. CORPORATION,

by C. I. T. LEAasiNG CORPORATION,
as Agent,

[ CorPORATE SEAL]

Attest:

6T GranD TRUNK WESTERN RAILROAD
Approved Comra
»s to form
. L3 X -~ !
Spieta by f.. C.U)/\-éﬁu/\

Vice President

‘el a

TN

Assistant Secretary
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StATE oF NEwW YORK -
County oF NEwW YORK

On this/ 7 day of/Q%/Z , 1970, before me person-
ally appeared . § )z e/~ szc«’/ézc/cyto me personally known,
who, being by me duly sworn, says that he is a Vice

President of C. I. T. Leasing CorRPORATION, that one of
the seals affixed to the foregoing instrument is the corporate

seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Exdblic

[NoTARIAL SEAL] RUTH E. GREENE

tary Public, State of New York
Notary Fa. 03-1557810

Qt Rronx Coun{ﬁy .
Certitic n New York County
PROVINCE OF QUEBEC S8, . Coerrn;n- 3 oires hMarch 30, 1971
Ciry oF MONTREAL

On this .5 “\ dayrof,}’i ~ty 1970, before me person-
ally appeared.:s ¢ Zewdoc. , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GraND TRUNK WESTERN RaI1LrOAD COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing imstrument was the free

act and deed of said corporation, o

/ et
Notary Pu

o> vy 7
[NOTARIAL SEAL] DR GV

My commission is for life.
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A. the Lessor will be considered the owner of the
Units; and

B. the Lessor will be entitled to depreciation
deductions with respect to the Units, computed in
accordance with any of the methods listed in Section
167 (b) of the Internal Revenue Code of 1954, as amend-
ed to the date hereof, or, at the election of the Lessor
in the case of Section 184 Units, Rapid Amortization
Deductions with respect to such Section 184 Units (pro-
vided that such Section 184 Units are and retain their
status as “‘qualified railroad rolling stock” within the
meaning of Section 184(d) of the Internal Revenue
Code of 1954, as amended to the date hereof).

§ 16. Mileage Allowance; Subrogation. Provided the
Lessee is not in default hereunder, the I.essee shall be
entitled to (i) all mileage allowances and other moneys pay-
able by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the pro-
ceeds of any claim or right of the Lessor or the Lessee
against third persons for injury, damage or loss with respect
to any Unit or the use or operation thereof, including
settlements pursuant to the rules of the Association of
American Railroads, up to an amount equal to the Casualty
Value of any Unit which shall have suffered a Casualty
Occurrence paid by the Lessee to the Lessor or the actual
expense of repair of a Unit not suffering a Casualty Oc-
currence incurred by the Lessee, as set forth in a certificate
of the Treasurer or Chief Accounting Officer of the T.essee,
and the Lessee shall be subrogated to the extent of the
Lessee’s interest to all the Lessor’s rights of recovery there-
for against any other person, firm or corporation. The
Lessor hereby authorizes the Lessee to make settlement of,
receive payment and receipt for any and all such claims on
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behalf of the Lessor, and the Lessor agrees to execute and
deliver from time to time such instruments and do such
other acts and things as may be necessary or apprepriate
more fully to evidence the Lessee’s authority and/or to vest
in the Lessee such proceeds to the extent of the Lessee’s
interest therein or to effect such subrogation; and in the
event of any loss, damage or destruction in respect of which
the Lessee is entitled to proceeds or subrogation as afore-
said, the Lessor shall refrain from doing any act or execut-
ing any instrument which would prejudice the right of the
Lessee to such proceeds or to such subrogation.

§ 17. Additional Covenants and Guaranty of the Lessee.
As an inducement to the Vendor to enter into the assign-
ment of the Conditional Sale Agreement, the Lessee uncon-
ditionally guarantees to the Vendor, and covenants with
the Lessor to unconditionally guarantee to the Vendor, the
due and punctual performance of all obligations of the
Lessor and the due and punctual payment of any and all
sums payable by the Lessor under the Conditional Sale
Agreement including, but not limited to, that portion of the
Purchase Price of the Equipment (as defined in the Con-
ditional Sale Agreement) payable pursuant to subparagraph
(b) of the third paragraph of Article 3 thereof (except
for the obligations of the Lessor to make payment of the
sums payable by the Lessor pursuant to (i) subparagraph
(a) of the third paragraph of Article 3 and (i1) Articles
20 and 21, thereof) when due, whether at stated maturity
or by declaration or otherwise, and in case any such pay-
ments or obligations are not so made or performed the
Lessee agrees punctually to pay or perform the same, irre-
spective of any enforcement against the Lessor of any of
the rights of the Vendor under the Conditional Sale Agree-
ment; provided, howewver, that there shall be no obligation
upon the Lessee to make the payments or perform the obliga-
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tions aforementioned in this § 17 while or for so long as
the Lessee shall not be in default under this Lease. The
Lessee hereby agrees that its obligations hereunder shall be
unconditional (and shall not be subject to any defense,
setoff, counterclaim or recoupment whatsoever) irrespective
of the genuineness, validity, regularity or enforceability of
this Lease or the Conditional Sale Agreement or any other
conduct of the Lessor, the Vendor and/or the Lessee which
might otherwise constitute a legal or equitable discharge
of a surety or guarantor and irrespective of the last para-
graph of Article 3 of the Conditional Sale Agreement or
any other circumstances which might limit the recourse of
the Vendor to the Lessor or of the Lessor or the Vendor to
the Lessee. The Lessee hereby waives diligence, present-
ment, demand for payment, notice of dishonor and protest.
No waiver by the Lessor or the Vendor of any of their
respective rights hereunder and no action by the Lessor or
the Vendor to enforce any of their respective rights or fail-
ure to take, or delay in taking, any such action shall affect
the obligations of the Lessee hereunder or under the Condi-
tional Sale Agreement.

It is understood and agreed between the Lessor and the
Lessee that any and all sums paid by the Lessee pursuant to
the guarantee obligations aforementioned in this § 17 shall
be thereupon deemed to have been received and paid in re-
duction or satisfaction, to the extent thereof, of any
amount then or thereafter due or payable by the Lessee to
the Lessor under this Lease.

Subject to the foregoing, in the event that the Lessee
shall make any payments to the Vendor under the Condi-
tional Sale Agreement on account of its guaranty here-
under, the Lessee hereby covenants and agrees that it shall
not acquire any rights, by subrogation or otherwise, against
the Lessor or with respect to any of the Units by reason of
such payments, all such rights being hereby irrevocably
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after created on any of the lines of railroad of the Lessee
may subject the Iessee’s leasehold interest to the lien
thereof) which may at any time be imposed on or with
respect to any Unit including any accession thereto or the
interests of the Lessor, the Vendor or the Lessee therein.
The Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the
Units, except to the extent permitted by the provisions of
the immediately succeeding paragraph hereof.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the
Units and to the use thereof by it upon its lines of railroad
or upon lines of railroad over which the Lessee has trackage
or other operating rights or over which railroad equipment
of the Lessee is regularly operated pursuant to contract,
and also to permit the use of the Units upon other railroads
in the usual interchange of traffic (if such interchange is
customary at the time), but only upon and subject to all
the terms and conditions of this Lease and the Conditional
Sale Agreement.

Nothing in this § 11 shall be deemed to restrict the right
of the Lessee (i) to assign or transfer its leasehold interest
under this Lease in the Units or possession of the Units to
any corporation incorporated under the laws of any state
of the United States of America or the District of Co-
lumbia (which shall have duly assumed the obligations
of the Lessee hereunder) into or with which the Lessee
shall have become merged or consolidated or which shall
have acquired the property of the Lessee as an entirety
or substantially as an entirety or (ii) to sublease any Unit
to such subsidiary or affiliated corporations of the Lessee
or the Guarantor as are at the time such sublease is executed
domestic railroad corporations incorporated under the laws
of any state of the United States of America or the District
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hereunto affixed and duly attested, as of the date first above
written.

C. L. T. CORPORATION,

by C. I. T. LEAasiNG CORPORATION,
as Agent,

[ CorPORATE SEAL]

Attest:

6T GranD TRUNK WESTERN RAILROAD
Approved Comra
»s to form
. L3 X -~ !
Spieta by f.. C.U)/\-éﬁu/\

Vice President

‘el a

TN

Assistant Secretary
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StATE oF NEwW YORK -
County oF NEwW YORK

On this/ 7 day of/Q%/Z , 1970, before me person-
ally appeared . § )z e/~ szc«’/ézc/cyto me personally known,
who, being by me duly sworn, says that he is a Vice

President of C. I. T. Leasing CorRPORATION, that one of
the seals affixed to the foregoing instrument is the corporate

seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Exdblic

[NoTARIAL SEAL] RUTH E. GREENE

tary Public, State of New York
Notary Fa. 03-1557810

Qt Rronx Coun{ﬁy .
Certitic n New York County
PROVINCE OF QUEBEC S8, . Coerrn;n- 3 oires hMarch 30, 1971
Ciry oF MONTREAL

On this .5 “\ dayrof,}’i ~ty 1970, before me person-
ally appeared.:s ¢ Zewdoc. , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GraND TRUNK WESTERN RaI1LrOAD COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing imstrument was the free

act and deed of said corporation, o

/ et
Notary Pu

o> vy 7
[NOTARIAL SEAL] DR GV

My commission is for life.
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A. the Lessor will be considered the owner of the
Units; and

B. the Lessor will be entitled to depreciation
deductions with respect to the Units, computed in
accordance with any of the methods listed in Section
167 (b) of the Internal Revenue Code of 1954, as amend-
ed to the date hereof, or, at the election of the Lessor
in the case of Section 184 Units, Rapid Amortization
Deductions with respect to such Section 184 Units (pro-
vided that such Section 184 Units are and retain their
status as “‘qualified railroad rolling stock” within the
meaning of Section 184(d) of the Internal Revenue
Code of 1954, as amended to the date hereof).

§ 16. Mileage Allowance; Subrogation. Provided the
Lessee is not in default hereunder, the I.essee shall be
entitled to (i) all mileage allowances and other moneys pay-
able by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the pro-
ceeds of any claim or right of the Lessor or the Lessee
against third persons for injury, damage or loss with respect
to any Unit or the use or operation thereof, including
settlements pursuant to the rules of the Association of
American Railroads, up to an amount equal to the Casualty
Value of any Unit which shall have suffered a Casualty
Occurrence paid by the Lessee to the Lessor or the actual
expense of repair of a Unit not suffering a Casualty Oc-
currence incurred by the Lessee, as set forth in a certificate
of the Treasurer or Chief Accounting Officer of the T.essee,
and the Lessee shall be subrogated to the extent of the
Lessee’s interest to all the Lessor’s rights of recovery there-
for against any other person, firm or corporation. The
Lessor hereby authorizes the Lessee to make settlement of,
receive payment and receipt for any and all such claims on
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after created on any of the lines of railroad of the Lessee
may subject the Iessee’s leasehold interest to the lien
thereof) which may at any time be imposed on or with
respect to any Unit including any accession thereto or the
interests of the Lessor, the Vendor or the Lessee therein.
The Lessee shall not, without the prior written consent of
the Lessor, part with the possession or control of, or suffer
or allow to pass out of its possession or control, any of the
Units, except to the extent permitted by the provisions of
the immediately succeeding paragraph hereof.

So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession of the
Units and to the use thereof by it upon its lines of railroad
or upon lines of railroad over which the Lessee has trackage
or other operating rights or over which railroad equipment
of the Lessee is regularly operated pursuant to contract,
and also to permit the use of the Units upon other railroads
in the usual interchange of traffic (if such interchange is
customary at the time), but only upon and subject to all
the terms and conditions of this Lease and the Conditional
Sale Agreement.

Nothing in this § 11 shall be deemed to restrict the right
of the Lessee (i) to assign or transfer its leasehold interest
under this Lease in the Units or possession of the Units to
any corporation incorporated under the laws of any state
of the United States of America or the District of Co-
lumbia (which shall have duly assumed the obligations
of the Lessee hereunder) into or with which the Lessee
shall have become merged or consolidated or which shall
have acquired the property of the Lessee as an entirety
or substantially as an entirety or (ii) to sublease any Unit
to such subsidiary or affiliated corporations of the Lessee
or the Guarantor as are at the time such sublease is executed
domestic railroad corporations incorporated under the laws
of any state of the United States of America or the District
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hereunto affixed and duly attested, as of the date first above
written.

C. L. T. CORPORATION,

by C. I. T. LEAasiNG CORPORATION,
as Agent,

[ CorPORATE SEAL]

Attest:

6T GranD TRUNK WESTERN RAILROAD
Approved Comra
»s to form
. L3 X -~ !
Spieta by f.. C.U)/\-éﬁu/\

Vice President

‘el a

TN

Assistant Secretary
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StATE oF NEwW YORK -
County oF NEwW YORK

On this/ 7 day of/Q%/Z , 1970, before me person-
ally appeared . § )z e/~ szc«’/ézc/cyto me personally known,
who, being by me duly sworn, says that he is a Vice

President of C. I. T. Leasing CorRPORATION, that one of
the seals affixed to the foregoing instrument is the corporate

seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Exdblic

[NoTARIAL SEAL] RUTH E. GREENE

tary Public, State of New York
Notary Fa. 03-1557810

Qt Rronx Coun{ﬁy .
Certitic n New York County
PROVINCE OF QUEBEC S8, . Coerrn;n- 3 oires hMarch 30, 1971
Ciry oF MONTREAL

On this .5 “\ dayrof,}’i ~ty 1970, before me person-
ally appeared.:s ¢ Zewdoc. , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GraND TRUNK WESTERN RaI1LrOAD COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing imstrument was the free

act and deed of said corporation, o

/ et
Notary Pu

o> vy 7
[NOTARIAL SEAL] DR GV

My commission is for life.
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A. the Lessor will be considered the owner of the
Units; and

B. the Lessor will be entitled to depreciation
deductions with respect to the Units, computed in
accordance with any of the methods listed in Section
167 (b) of the Internal Revenue Code of 1954, as amend-
ed to the date hereof, or, at the election of the Lessor
in the case of Section 184 Units, Rapid Amortization
Deductions with respect to such Section 184 Units (pro-
vided that such Section 184 Units are and retain their
status as “‘qualified railroad rolling stock” within the
meaning of Section 184(d) of the Internal Revenue
Code of 1954, as amended to the date hereof).

§ 16. Mileage Allowance; Subrogation. Provided the
Lessee is not in default hereunder, the I.essee shall be
entitled to (i) all mileage allowances and other moneys pay-
able by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the pro-
ceeds of any claim or right of the Lessor or the Lessee
against third persons for injury, damage or loss with respect
to any Unit or the use or operation thereof, including
settlements pursuant to the rules of the Association of
American Railroads, up to an amount equal to the Casualty
Value of any Unit which shall have suffered a Casualty
Occurrence paid by the Lessee to the Lessor or the actual
expense of repair of a Unit not suffering a Casualty Oc-
currence incurred by the Lessee, as set forth in a certificate
of the Treasurer or Chief Accounting Officer of the T.essee,
and the Lessee shall be subrogated to the extent of the
Lessee’s interest to all the Lessor’s rights of recovery there-
for against any other person, firm or corporation. The
Lessor hereby authorizes the Lessee to make settlement of,
receive payment and receipt for any and all such claims on
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behalf of the Lessor, and the Lessor agrees to execute and
deliver from time to time such instruments and do such
other acts and things as may be necessary or apprepriate
more fully to evidence the Lessee’s authority and/or to vest
in the Lessee such proceeds to the extent of the Lessee’s
interest therein or to effect such subrogation; and in the
event of any loss, damage or destruction in respect of which
the Lessee is entitled to proceeds or subrogation as afore-
said, the Lessor shall refrain from doing any act or execut-
ing any instrument which would prejudice the right of the
Lessee to such proceeds or to such subrogation.

§ 17. Additional Covenants and Guaranty of the Lessee.
As an inducement to the Vendor to enter into the assign-
ment of the Conditional Sale Agreement, the Lessee uncon-
ditionally guarantees to the Vendor, and covenants with
the Lessor to unconditionally guarantee to the Vendor, the
due and punctual performance of all obligations of the
Lessor and the due and punctual payment of any and all
sums payable by the Lessor under the Conditional Sale
Agreement including, but not limited to, that portion of the
Purchase Price of the Equipment (as defined in the Con-
ditional Sale Agreement) payable pursuant to subparagraph
(b) of the third paragraph of Article 3 thereof (except
for the obligations of the Lessor to make payment of the
sums payable by the Lessor pursuant to (i) subparagraph
(a) of the third paragraph of Article 3 and (i1) Articles
20 and 21, thereof) when due, whether at stated maturity
or by declaration or otherwise, and in case any such pay-
ments or obligations are not so made or performed the
Lessee agrees punctually to pay or perform the same, irre-
spective of any enforcement against the Lessor of any of
the rights of the Vendor under the Conditional Sale Agree-
ment; provided, howewver, that there shall be no obligation
upon the Lessee to make the payments or perform the obliga-
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tions aforementioned in this § 17 while or for so long as
the Lessee shall not be in default under this Lease. The
Lessee hereby agrees that its obligations hereunder shall be
unconditional (and shall not be subject to any defense,
setoff, counterclaim or recoupment whatsoever) irrespective
of the genuineness, validity, regularity or enforceability of
this Lease or the Conditional Sale Agreement or any other
conduct of the Lessor, the Vendor and/or the Lessee which
might otherwise constitute a legal or equitable discharge
of a surety or guarantor and irrespective of the last para-
graph of Article 3 of the Conditional Sale Agreement or
any other circumstances which might limit the recourse of
the Vendor to the Lessor or of the Lessor or the Vendor to
the Lessee. The Lessee hereby waives diligence, present-
ment, demand for payment, notice of dishonor and protest.
No waiver by the Lessor or the Vendor of any of their
respective rights hereunder and no action by the Lessor or
the Vendor to enforce any of their respective rights or fail-
ure to take, or delay in taking, any such action shall affect
the obligations of the Lessee hereunder or under the Condi-
tional Sale Agreement.

It is understood and agreed between the Lessor and the
Lessee that any and all sums paid by the Lessee pursuant to
the guarantee obligations aforementioned in this § 17 shall
be thereupon deemed to have been received and paid in re-
duction or satisfaction, to the extent thereof, of any
amount then or thereafter due or payable by the Lessee to
the Lessor under this Lease.

Subject to the foregoing, in the event that the Lessee
shall make any payments to the Vendor under the Condi-
tional Sale Agreement on account of its guaranty here-
under, the Lessee hereby covenants and agrees that it shall
not acquire any rights, by subrogation or otherwise, against
the Lessor or with respect to any of the Units by reason of
such payments, all such rights being hereby irrevocably
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released, discharged and waived by the Lessee; provided,
howewver, that after the payment by the Lessee to the Vendor
under the Conditional Sale Agreement of all sums payable
by the Lessor under the Conditional Sale Agreement, the
Lessee shall, by subrogation, be entitled to the rights of the
Vendor under Conditional Sale Agreement against the
Lessor by reason of any such payment made by it pursuant
to this § 17, to the extent, but only to the extent, that the
Lessor has received “income and proceeds from the Equip-
ment” (as defined in Article 3 of the Conditional Sale
Agreement) and has not applied such income and proceeds
to the payment, in accordance with the Conditional Sale
Agreement, of sums payable by the Lessor to the Vendor
under the Conditional Sale Agreement.

§ 18. Recording,; Expenses. Prior to the delivery and
acceptance of any of the Units, the Lessor will, at the ex-
pense of the Lessor, cause this Lease and any assignment
hereof to be filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the
Interstate Commerce Act and to be duly deposited in the
office of the Registrar General of Canada; and the Lesser
will, at the expense of the Lessor, cause the required notice
of such deposit forthwith thereafter to be published in the
Canada Gagette in accordance with Section 148 of the
Railway Act of Canada.

The Lessee will, from time to time and at its expense,
do and perform any act and will execute, acknowledge and
deliver any and all further instruments required by law or
reasonably requested by the Lessor for the purpose of
proper protection, to the satisfaction of the Lessor and its
counsel, of the Vendor’s and the Lessor’s respective inter-
ests hereunder in the Units, or for the purpose of carrying
out the intention of this Lease and any assignment hercof.
The Lessee will promptly furnish to the Vendor and the
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Lessor evidence of such execution, acknowledgment and
delivery.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease. The
Lessor and the Lessee will each, respectively, bear the fees
and disbursements of any counsel which it may respectively
retain.

§ 19. Interest on Ouverdue Remtals. Anything to the
contrary herein contained notwithstanding, any nonpayment
of rentals and other obligations due hereunder shall result in
the obligation on the part of the Lessee promptly to pay also
an amount equal to 119% per annum of the amount of the
overdue rentals for the period of time during which they
are overdue.

§ 20. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed
to have been given when deposited in the United States cer-
tified mails, first-class postage prepaid, addressed as fol-
lows:

if to the Lessor, at 650 Madison Avenue, New York,
N. Y. 10022, attention of the President;

if to the Lessee, at 131 West Lafayette Boulevard,
Detroit, Michigan 48226, attention of the Secretary
and at P. O. Box 8100, Montreal 101, Quebec, Canada,
attention of the Treasurer;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

§ 21. Severability; Effect and Modification of Lease.
Any provision of this LLease which is prohibited or unen-
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hereunto affixed and duly attested, as of the date first above
written.

C. L. T. CORPORATION,

by C. I. T. LEAasiNG CORPORATION,
as Agent,

[ CorPORATE SEAL]

Attest:

6T GranD TRUNK WESTERN RAILROAD
Approved Comra
»s to form
. L3 X -~ !
Spieta by f.. C.U)/\-éﬁu/\

Vice President

‘el a

TN

Assistant Secretary
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StATE oF NEwW YORK -
County oF NEwW YORK

On this/ 7 day of/Q%/Z , 1970, before me person-
ally appeared . § )z e/~ szc«’/ézc/cyto me personally known,
who, being by me duly sworn, says that he is a Vice

President of C. I. T. Leasing CorRPORATION, that one of
the seals affixed to the foregoing instrument is the corporate

seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Exdblic

[NoTARIAL SEAL] RUTH E. GREENE

tary Public, State of New York
Notary Fa. 03-1557810

Qt Rronx Coun{ﬁy .
Certitic n New York County
PROVINCE OF QUEBEC S8, . Coerrn;n- 3 oires hMarch 30, 1971
Ciry oF MONTREAL

On this .5 “\ dayrof,}’i ~ty 1970, before me person-
ally appeared.:s ¢ Zewdoc. , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GraND TRUNK WESTERN RaI1LrOAD COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing imstrument was the free

act and deed of said corporation, o

/ et
Notary Pu

o> vy 7
[NOTARIAL SEAL] DR GV

My commission is for life.
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A. the Lessor will be considered the owner of the
Units; and

B. the Lessor will be entitled to depreciation
deductions with respect to the Units, computed in
accordance with any of the methods listed in Section
167 (b) of the Internal Revenue Code of 1954, as amend-
ed to the date hereof, or, at the election of the Lessor
in the case of Section 184 Units, Rapid Amortization
Deductions with respect to such Section 184 Units (pro-
vided that such Section 184 Units are and retain their
status as “‘qualified railroad rolling stock” within the
meaning of Section 184(d) of the Internal Revenue
Code of 1954, as amended to the date hereof).

§ 16. Mileage Allowance; Subrogation. Provided the
Lessee is not in default hereunder, the I.essee shall be
entitled to (i) all mileage allowances and other moneys pay-
able by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the pro-
ceeds of any claim or right of the Lessor or the Lessee
against third persons for injury, damage or loss with respect
to any Unit or the use or operation thereof, including
settlements pursuant to the rules of the Association of
American Railroads, up to an amount equal to the Casualty
Value of any Unit which shall have suffered a Casualty
Occurrence paid by the Lessee to the Lessor or the actual
expense of repair of a Unit not suffering a Casualty Oc-
currence incurred by the Lessee, as set forth in a certificate
of the Treasurer or Chief Accounting Officer of the T.essee,
and the Lessee shall be subrogated to the extent of the
Lessee’s interest to all the Lessor’s rights of recovery there-
for against any other person, firm or corporation. The
Lessor hereby authorizes the Lessee to make settlement of,
receive payment and receipt for any and all such claims on
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behalf of the Lessor, and the Lessor agrees to execute and
deliver from time to time such instruments and do such
other acts and things as may be necessary or apprepriate
more fully to evidence the Lessee’s authority and/or to vest
in the Lessee such proceeds to the extent of the Lessee’s
interest therein or to effect such subrogation; and in the
event of any loss, damage or destruction in respect of which
the Lessee is entitled to proceeds or subrogation as afore-
said, the Lessor shall refrain from doing any act or execut-
ing any instrument which would prejudice the right of the
Lessee to such proceeds or to such subrogation.

§ 17. Additional Covenants and Guaranty of the Lessee.
As an inducement to the Vendor to enter into the assign-
ment of the Conditional Sale Agreement, the Lessee uncon-
ditionally guarantees to the Vendor, and covenants with
the Lessor to unconditionally guarantee to the Vendor, the
due and punctual performance of all obligations of the
Lessor and the due and punctual payment of any and all
sums payable by the Lessor under the Conditional Sale
Agreement including, but not limited to, that portion of the
Purchase Price of the Equipment (as defined in the Con-
ditional Sale Agreement) payable pursuant to subparagraph
(b) of the third paragraph of Article 3 thereof (except
for the obligations of the Lessor to make payment of the
sums payable by the Lessor pursuant to (i) subparagraph
(a) of the third paragraph of Article 3 and (i1) Articles
20 and 21, thereof) when due, whether at stated maturity
or by declaration or otherwise, and in case any such pay-
ments or obligations are not so made or performed the
Lessee agrees punctually to pay or perform the same, irre-
spective of any enforcement against the Lessor of any of
the rights of the Vendor under the Conditional Sale Agree-
ment; provided, howewver, that there shall be no obligation
upon the Lessee to make the payments or perform the obliga-
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tions aforementioned in this § 17 while or for so long as
the Lessee shall not be in default under this Lease. The
Lessee hereby agrees that its obligations hereunder shall be
unconditional (and shall not be subject to any defense,
setoff, counterclaim or recoupment whatsoever) irrespective
of the genuineness, validity, regularity or enforceability of
this Lease or the Conditional Sale Agreement or any other
conduct of the Lessor, the Vendor and/or the Lessee which
might otherwise constitute a legal or equitable discharge
of a surety or guarantor and irrespective of the last para-
graph of Article 3 of the Conditional Sale Agreement or
any other circumstances which might limit the recourse of
the Vendor to the Lessor or of the Lessor or the Vendor to
the Lessee. The Lessee hereby waives diligence, present-
ment, demand for payment, notice of dishonor and protest.
No waiver by the Lessor or the Vendor of any of their
respective rights hereunder and no action by the Lessor or
the Vendor to enforce any of their respective rights or fail-
ure to take, or delay in taking, any such action shall affect
the obligations of the Lessee hereunder or under the Condi-
tional Sale Agreement.

It is understood and agreed between the Lessor and the
Lessee that any and all sums paid by the Lessee pursuant to
the guarantee obligations aforementioned in this § 17 shall
be thereupon deemed to have been received and paid in re-
duction or satisfaction, to the extent thereof, of any
amount then or thereafter due or payable by the Lessee to
the Lessor under this Lease.

Subject to the foregoing, in the event that the Lessee
shall make any payments to the Vendor under the Condi-
tional Sale Agreement on account of its guaranty here-
under, the Lessee hereby covenants and agrees that it shall
not acquire any rights, by subrogation or otherwise, against
the Lessor or with respect to any of the Units by reason of
such payments, all such rights being hereby irrevocably
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released, discharged and waived by the Lessee; provided,
howewver, that after the payment by the Lessee to the Vendor
under the Conditional Sale Agreement of all sums payable
by the Lessor under the Conditional Sale Agreement, the
Lessee shall, by subrogation, be entitled to the rights of the
Vendor under Conditional Sale Agreement against the
Lessor by reason of any such payment made by it pursuant
to this § 17, to the extent, but only to the extent, that the
Lessor has received “income and proceeds from the Equip-
ment” (as defined in Article 3 of the Conditional Sale
Agreement) and has not applied such income and proceeds
to the payment, in accordance with the Conditional Sale
Agreement, of sums payable by the Lessor to the Vendor
under the Conditional Sale Agreement.

§ 18. Recording,; Expenses. Prior to the delivery and
acceptance of any of the Units, the Lessor will, at the ex-
pense of the Lessor, cause this Lease and any assignment
hereof to be filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c of the
Interstate Commerce Act and to be duly deposited in the
office of the Registrar General of Canada; and the Lesser
will, at the expense of the Lessor, cause the required notice
of such deposit forthwith thereafter to be published in the
Canada Gagette in accordance with Section 148 of the
Railway Act of Canada.

The Lessee will, from time to time and at its expense,
do and perform any act and will execute, acknowledge and
deliver any and all further instruments required by law or
reasonably requested by the Lessor for the purpose of
proper protection, to the satisfaction of the Lessor and its
counsel, of the Vendor’s and the Lessor’s respective inter-
ests hereunder in the Units, or for the purpose of carrying
out the intention of this Lease and any assignment hercof.
The Lessee will promptly furnish to the Vendor and the
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Lessor evidence of such execution, acknowledgment and
delivery.

The Lessor will pay the reasonable costs and expenses
involved in the preparation and printing of this Lease. The
Lessor and the Lessee will each, respectively, bear the fees
and disbursements of any counsel which it may respectively
retain.

§ 19. Interest on Ouverdue Remtals. Anything to the
contrary herein contained notwithstanding, any nonpayment
of rentals and other obligations due hereunder shall result in
the obligation on the part of the Lessee promptly to pay also
an amount equal to 119% per annum of the amount of the
overdue rentals for the period of time during which they
are overdue.

§ 20. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed
to have been given when deposited in the United States cer-
tified mails, first-class postage prepaid, addressed as fol-
lows:

if to the Lessor, at 650 Madison Avenue, New York,
N. Y. 10022, attention of the President;

if to the Lessee, at 131 West Lafayette Boulevard,
Detroit, Michigan 48226, attention of the Secretary
and at P. O. Box 8100, Montreal 101, Quebec, Canada,
attention of the Treasurer;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.

§ 21. Severability; Effect and Modification of Lease.
Any provision of this LLease which is prohibited or unen-
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forceable in any jurisdiction, shall be, as to such jurisdiction,
ineffective to the extent of such prohibition or unenforce-
ability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any juris-
diction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with re-
spect to the Units. No variation or modification of this
Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly author-
ized officers of the parties hereto.

§ 22. Ewxecution. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to
be an original, and in each case such counterparts together
shall constitute but one and the same instrument,

Although this Lease is dated as of June 15, 1970, for
convenience, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

§ 23. Law Governing. This Lease shall be construed in
accordance with the laws of New York.

In WriTtnEss WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to be
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hereunto affixed and duly attested, as of the date first above
written.

C. L. T. CORPORATION,

by C. I. T. LEAasiNG CORPORATION,
as Agent,

[ CorPORATE SEAL]

Attest:

6T GranD TRUNK WESTERN RAILROAD
Approved Comra
»s to form
. L3 X -~ !
Spieta by f.. C.U)/\-éﬁu/\

Vice President

‘el a

TN

Assistant Secretary
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StATE oF NEwW YORK -
County oF NEwW YORK

On this/ 7 day of/Q%/Z , 1970, before me person-
ally appeared . § )z e/~ szc«’/ézc/cyto me personally known,
who, being by me duly sworn, says that he is a Vice

President of C. I. T. Leasing CorRPORATION, that one of
the seals affixed to the foregoing instrument is the corporate

seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation.

Notary Exdblic

[NoTARIAL SEAL] RUTH E. GREENE

tary Public, State of New York
Notary Fa. 03-1557810

Qt Rronx Coun{ﬁy .
Certitic n New York County
PROVINCE OF QUEBEC S8, . Coerrn;n- 3 oires hMarch 30, 1971
Ciry oF MONTREAL

On this .5 “\ dayrof,}’i ~ty 1970, before me person-
ally appeared.:s ¢ Zewdoc. , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GraND TRUNK WESTERN RaI1LrOAD COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing imstrument was the free

act and deed of said corporation, o

/ et
Notary Pu

o> vy 7
[NOTARIAL SEAL] DR GV

My commission is for life.
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LEASE OF RAILROAD EQUIPMENT

between

C. I. T. CORPORATION

GRAND TRUNK WESTERN RAILROAD COMPANY

Dated as of June 15, 1970




LEASE OF RAILROAD EQUIPMENT dated as of
June 15, 1970, between C. I. T. CorPORATION, a New

York corporation (hereinafter called the Lessor), act-
ing through its agent, C. 1. T. LEASING CORPORATION,
a Delaware corporation, and GRAND TRUNK WESTERN
RarLroap Company, a Michigan corporation (herein-
after called the Lessee).

WHEREAS, the Lessor has entered into a Conditional Sale
Agreement dated as of June 15, 1970 (hereinafter called
the Conditional Sale Agreement), with Bethlehem Steel
Corporation (hereinafter referred to as the Manufacturer),
wherein the Manufacturer agrees to manufacture, sell and
deliver to the Lessor the units of railroad equipment de-
scribed in Schedule A hereto; and

WHEREAS, the Manufacturer has assigned its interests
in the Conditional Sale Agreement to the First Pennsyl-
vania Banking and Trust Company, as Agent (hereinafter
referred to as the Vendor) ; and

WuEREAS, the Lessee desires to lease all the units of
said railroad equipment, or such lesser number as are de-
livered and accepted and settled for under the Conditional
Sale Agreement on or prior to December 15, 1970 (here-
inafter called the Units), at the rentals and for the terms
and upon the conditions hereinafter provided; and

WaEReAs, Canadian National Railway Company, a
corporation duly incorporated under the laws of Canada
(hereinafter called the Guarantor), of which the Lessee is
a wholly-owned subsidiary, is, concurrently with the exe-
cution and delivery of this Lease, entering into a Guaranty
Agreement dated as of June 15, 1970 (hereinafter called
the Guaranty Agreement), with the Vendor and the
Lessor, pursuant to which the Guarantor is guaranteeing to
the Lessor and the Vendor the due and punctual payment of
the sums payable by, and the due and punctual perform-
ance of all other obligations of, the Lessee under this
Lease;




2

Now, THEREFORE, in consideration of the premises and
of the rentals to be paid and the covenants hereinafter men-
tioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following
terms and conditions, but, upon default of the Lessee here-
under, subject to all the rights and remedies of the Vendor
under the Conditional Sale Agreement:

§ 1. Delivery and Acceptance of Units. The Lessor
will cause each Unit to be tendered to the Lessee at the
point or points within the United States of America at
which, and on the date or dates on which, such Unit is de-
livered to the Lessor under the Conditional Sale Agree-
ment. Upon such tender, the Lessee will cause an author-
ized representative of the Lessee to inspect the same, and
if such Unit is found to be in good order, to accept deliv-
ery of such Unit and to execute and deliver to the Lessor
and to the Manufacturer a certificate of acceptance (here-
inafter called the Certificate of Delivery), whereupon such
Unit shall be deemed to have been delivered to and accepted
by the Lessee and shall be subject thereafter to all the terms
and conditions of this Lease. In no event shall the Lessee
place any Unit in service or otherwise use any Unit prior
to the Lessee’s acceptance of delivery of such Unit here-
under.

The Lessee represents and warrants that, at the time of
delivery of each Unit to the Lessee, such Unit will not have
been used by the Lessee and no amortization or depreciation
will have been claimed by the Lessee with respect thereto.

§ 2. Rentals. Units subject to this lease with road num-
bers GTW 303326-303344, inclusive, are sometimes herein-
after called Section 184 Units and Units subject to this
lease with road numbers GTW 303345-303393, inclusive
are sometimes hereinafter called Section 167 Units. The
Lessee agrees to pay to the Lessor as rental for each Unit
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on each side of such Unit, in letters not less than one inch
in height, the following words:

“THE First PENNSYLVANIA BANKING AND TRUST
CoMPANY, PHILADELPHIA, PENNSYLVANIA, AGENT—
OwNER”

or other appropriate words designated by the Lessor, with
appropriate changes therein and additions thereto as from
time to time may be required by law in order to protect the
title of the Lessor or the Vendor to such Unit and the rights
of the Lessor under this Lease and of the Vendor under the
Conditional Sale Agreement. The Lessee will not place any
such Unit in operation or exercise any control or dominion
over the same until such names and word or words shall
have been so marked on both sides thereof and will replace
promptly any such names and word or words which may
be removed, defaced or destroyed. The Iessee will not
change the identifying number of any Unit except in ac-
cordance with a statement of new identifying numbers to be
substituted therefor, which statement previously shall have
been filed with the Vendor and the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this
Lease will have been filed, recorded or deposited.

Except as above provided, the Lessee will not allow the
name of any person, association or corporation to be placed
on the Units as a designation that might be interpreted as a
claim of ownership; provided, however, that the Lessee may
cause the Units to be lettered with the names or initials or
other insignia customarily used by the Lessee or its affiliates
on railroad equipment used by them of the same or a similar
type for convenience of identification of their rights to use
the Units as permitted under this Lease.

§ 5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor for collec-
tion or other charges and will be free of expense to the
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Lessor with respect to the amount of any local, state, federal
or Canadian (Dominion or Provincial) or Mexican taxes
(other than any federal, Canadian [Dominion or Pro-
vincial] or Mexican income tax [to the extent that the Les-
sor receives credit for such taxes against its United States
federal income tax liability] payable by the Iessor in
consequence of the receipt of payments provided herein and
other than the aggregate of all state or city income taxes
or franchise taxes measured by net income based on such
receipts, except any such tax which is in substitution for or
relieves the Lessee from the payment of taxes which it would
otherwise be obligated to pay or reimburse as herein pro-
vided), assessments, duties or license fees, and any charges,
fines or penalties in connection therewith (all such expenses,
taxes, assessments, duties, license fees, charges, fines and
penalties being hereinafter called impositions), hereafter
levied or imposed upon or in connection with or measured
by, this Lease or any sale, rental, use, payment, shipment,
delivery or transfer of title under the terms hereof or the
Conditional Sale Agreement, all of which impositions the
Lessee assumes and agrees to pay on demand in addition to
the payments to be made by it provided for herein. The
Lessee will also pay promptly all impositions which may be
imposed upon any Unit or for the use or operation thereof
or upon the earnings arising therefrom or upon the Lessor
solely by reason of its ownership thereof and will keep at all
times all and every part of such Unit free and clear of all
impositions which might in any way affect the title of the
Lessor or result in a lien upon any such Unit; provided,
howewver, that the Lessee shall be under no obligation to pay
any impositions so long as it is contesting in good faith and
by appropriate legal proceedings such impositions and the
nonpayment thereof does not, in the opinion of the Lessor,
adversely affect the property or rights of the Lessor here-
under or under the Conditional Sale Agreement. If any
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B. the Lessce shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of
the Units, or any thereof;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein
and such default shall continue for 25 days after written
notice from the Lessor specifying the default and de-
manding that the same be remedied;

D. any proceedings shall be commenced by or against
the Lessee or the Guarantor for any relief under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, re-
organizations, arrangements, compositions or extensions
(other than a law which does not permit any readjust-
ment of the obligations of the Lessee hereunder or the
Guarantor under the Guaranty Agreement) and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only
so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of
the Lessee under this Lease or of the Guarantor under
the Guaranty Agreement shall not have been duly as-
sumed in writing, pursuant to a court order or decree,
by a trustee or trustees or receiver or receivers appointed
for the Lessee or the Guarantor or for the property of
the Lessee or the Guarantor in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such a
trustee or trustees or receiver or receivers, within 30
days after such appointment, if any, or 60 days after
such proceeding shall have been commenced, whichever
shall be earlier; or

E. a petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
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the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. If the
Lessor shall elect to abandon any Unit which has suffered
a Casualty Occurrence or which after the expiration of this
I.ease the Lessor and the Lessee shall have deemed to have
suffered a Casualty Occurrence, it may deliver written
notice to such effect to the Lessee and the Lessee shall there-
upon assume and hold the Lessor harmless from all liability
arising in respect of any responsibility of ownership there-
of, from and after receipt of such notice.

§ 14. Opinions of Counsel for the Lessee, the Guaran-
tor, the Lessor and the Manufacturer. On each Closing
Date (as that term is defined in the Conditional Sale
Agreement), the Lessee will deliver to the Lessor and the
Vendor counterparts, addressed to the Lessor and the Ven-
dor, in scope and substance satisfactory to the Lessor and
the Vendor and their respective counsel of :

(i) the written opinion of counsel for the Lessee to
the effect that:

A. the Lessee is a corporation legally incorpo-
rated and validly existing, in good standing, under
the laws of the jurisdiction of its incorporation, with
adequate corporate power to enter into this Lease;

B. this Lease and any consent and agreement
executed by the Lessee (hereinafter called the Con-
sent) in connection with any assignment hereof to
the Vendor have been duly authorized, executed
and delivered by the Lessee and constitute legal and
valid agreements binding upon the Lessee and en-
forceable in accordance with their terms;




26

C. upon the due filing and recordation of this
Lease, the Conditional Sale Agreement and the
Agreement and Assignment dated as of June 15,
1970 (hereinafter called the Assignment), between
the Manufacturer and the Vendor, with the Inter-
state Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, no
other act, filing, recording or deposit (or giving of
notice) in respect of this Lease is necessary in order
to protect the interests hereunder of the Lessor and
the Vendor in and to the Units, in any State of the
United States of America and the District of
Columbia;

D. no approval is required from any public
regulatory body with respect to the entering into or
performance of this Lease or execution of the Con-
sent by the Lessee, or if any such approval is re-
quired, it has been properly obtained;

E. the entering into and performance of this
Lease and the execution of the Consent will not re-
sult in any breach of, or constitute a default under
any indenture, mortgage, deed of trust or other
agreement or instrument to which the Lessee is a
party or by which it may be bound; and

F. no mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the ILessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee



27

may subject the Lessee’s leasehold interest to the
lien thereof) ; and

(ii) the written opinion of counsel for the
Guarantor to the effect that:

A. the Guarantor is a corporation legally in-
corporated and validly existing, in good standing,
under the laws of the jurisdiction of its incorpora-
tion, with adequate corporate power to enter into the
Guaranty Agreement;

B. the Guaranty Agreement has been duly
authorized, executed and delivered by the Guarantor
and constitutes a legal and valid agreement binding
upon the Guarantor and enforceable in accordance
with its terms;

C. upon the due deposit of this Lease, any as-
signment of this Lease to the Vendor, the Con-
ditional Sale Agreement and the Assignment (as
defined in the Conditional Sale Agreement) in the
office of the Registrar General of Canada and upon
the giving of notice of such deposit in the Canada
Gazette in accordance with Section 148 of the
Railway Act of Canada, no other act, filing, re-
cording or deposit (or giving of notice) in respect of
this Lease is necessary in order to protect the in-
terests hereunder of the Lessor and the Vendor in
and to the Units, in the Dominion of Canada or any
Province or Territory thereof ;

D. no approval is required of any governmental
ministry or agency or public regulatory body with
respect to the entering into or performance of the
Guaranty Agreement by the Guarantor, or if any
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the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. If the
Lessor shall elect to abandon any Unit which has suffered
a Casualty Occurrence or which after the expiration of this
I.ease the Lessor and the Lessee shall have deemed to have
suffered a Casualty Occurrence, it may deliver written
notice to such effect to the Lessee and the Lessee shall there-
upon assume and hold the Lessor harmless from all liability
arising in respect of any responsibility of ownership there-
of, from and after receipt of such notice.

§ 14. Opinions of Counsel for the Lessee, the Guaran-
tor, the Lessor and the Manufacturer. On each Closing
Date (as that term is defined in the Conditional Sale
Agreement), the Lessee will deliver to the Lessor and the
Vendor counterparts, addressed to the Lessor and the Ven-
dor, in scope and substance satisfactory to the Lessor and
the Vendor and their respective counsel of :

(i) the written opinion of counsel for the Lessee to
the effect that:

A. the Lessee is a corporation legally incorpo-
rated and validly existing, in good standing, under
the laws of the jurisdiction of its incorporation, with
adequate corporate power to enter into this Lease;

B. this Lease and any consent and agreement
executed by the Lessee (hereinafter called the Con-
sent) in connection with any assignment hereof to
the Vendor have been duly authorized, executed
and delivered by the Lessee and constitute legal and
valid agreements binding upon the Lessee and en-
forceable in accordance with their terms;
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C. upon the due filing and recordation of this
Lease, the Conditional Sale Agreement and the
Agreement and Assignment dated as of June 15,
1970 (hereinafter called the Assignment), between
the Manufacturer and the Vendor, with the Inter-
state Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, no
other act, filing, recording or deposit (or giving of
notice) in respect of this Lease is necessary in order
to protect the interests hereunder of the Lessor and
the Vendor in and to the Units, in any State of the
United States of America and the District of
Columbia;

D. no approval is required from any public
regulatory body with respect to the entering into or
performance of this Lease or execution of the Con-
sent by the Lessee, or if any such approval is re-
quired, it has been properly obtained;

E. the entering into and performance of this
Lease and the execution of the Consent will not re-
sult in any breach of, or constitute a default under
any indenture, mortgage, deed of trust or other
agreement or instrument to which the Lessee is a
party or by which it may be bound; and

F. no mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the ILessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee
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may subject the Lessee’s leasehold interest to the
lien thereof) ; and

(ii) the written opinion of counsel for the
Guarantor to the effect that:

A. the Guarantor is a corporation legally in-
corporated and validly existing, in good standing,
under the laws of the jurisdiction of its incorpora-
tion, with adequate corporate power to enter into the
Guaranty Agreement;

B. the Guaranty Agreement has been duly
authorized, executed and delivered by the Guarantor
and constitutes a legal and valid agreement binding
upon the Guarantor and enforceable in accordance
with its terms;

C. upon the due deposit of this Lease, any as-
signment of this Lease to the Vendor, the Con-
ditional Sale Agreement and the Assignment (as
defined in the Conditional Sale Agreement) in the
office of the Registrar General of Canada and upon
the giving of notice of such deposit in the Canada
Gazette in accordance with Section 148 of the
Railway Act of Canada, no other act, filing, re-
cording or deposit (or giving of notice) in respect of
this Lease is necessary in order to protect the in-
terests hereunder of the Lessor and the Vendor in
and to the Units, in the Dominion of Canada or any
Province or Territory thereof ;

D. no approval is required of any governmental
ministry or agency or public regulatory body with
respect to the entering into or performance of the
Guaranty Agreement by the Guarantor, or if any
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such approval is required, it has been duly obtained;
and

E. the entering into and performance of the
Guaranty Agreement will not result in any breach
of, or constitute a default under any indenture, mort-
gage, deed of trust or other agreement or instrument
to which the Guarantor is a party or by which it may
be bound.

On each Closing Date, the Lessor will deliver to the
Vendor, the Lessee and the Guarantor counterparts,
addressed to the Vendor, the Lessee and the Guarantor, in
scope and substance satisfactory to the Vendor, the Lessee
and the Guarantor and their respective counsel:

(i) of the written opinion of counsel for the Lessor
to the effect that:

A. the Lessor is a corporation legally incor-
porated and validly existing, in good standing, under
the laws of the jurisdiction of its incorporation,
with adequate corporate power to enter into this
Lease; and

B. this Lease and any assignment hereof to the
Vendor have been duly authorized, executed and
delivered by the Lessor and constitute legal and valid
agreements binding upon the parties thereto and
enforceable in accordance with their terms; and

(ii) of the written opinion of counsel for the Manu-
facturer to the effect that at the time of delivery thereof
to the Lessor under the Conditional Sale Agreement,
each Unit was free of all claims, liens, security interests
and other encumbrances except only the rights of the
Company under the Conditional Sale Agreement and
the rights of the Lessee under this Lease.
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B. the Lessce shall make or permit any unauthorized
assignment or transfer of this Lease or of possession of
the Units, or any thereof;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein
and such default shall continue for 25 days after written
notice from the Lessor specifying the default and de-
manding that the same be remedied;

D. any proceedings shall be commenced by or against
the Lessee or the Guarantor for any relief under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, re-
organizations, arrangements, compositions or extensions
(other than a law which does not permit any readjust-
ment of the obligations of the Lessee hereunder or the
Guarantor under the Guaranty Agreement) and, unless
such proceedings shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then only
so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of
the Lessee under this Lease or of the Guarantor under
the Guaranty Agreement shall not have been duly as-
sumed in writing, pursuant to a court order or decree,
by a trustee or trustees or receiver or receivers appointed
for the Lessee or the Guarantor or for the property of
the Lessee or the Guarantor in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such a
trustee or trustees or receiver or receivers, within 30
days after such appointment, if any, or 60 days after
such proceeding shall have been commenced, whichever
shall be earlier; or

E. a petition for reorganization under Section 77 of
the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
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the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. If the
Lessor shall elect to abandon any Unit which has suffered
a Casualty Occurrence or which after the expiration of this
I.ease the Lessor and the Lessee shall have deemed to have
suffered a Casualty Occurrence, it may deliver written
notice to such effect to the Lessee and the Lessee shall there-
upon assume and hold the Lessor harmless from all liability
arising in respect of any responsibility of ownership there-
of, from and after receipt of such notice.

§ 14. Opinions of Counsel for the Lessee, the Guaran-
tor, the Lessor and the Manufacturer. On each Closing
Date (as that term is defined in the Conditional Sale
Agreement), the Lessee will deliver to the Lessor and the
Vendor counterparts, addressed to the Lessor and the Ven-
dor, in scope and substance satisfactory to the Lessor and
the Vendor and their respective counsel of :

(i) the written opinion of counsel for the Lessee to
the effect that:

A. the Lessee is a corporation legally incorpo-
rated and validly existing, in good standing, under
the laws of the jurisdiction of its incorporation, with
adequate corporate power to enter into this Lease;

B. this Lease and any consent and agreement
executed by the Lessee (hereinafter called the Con-
sent) in connection with any assignment hereof to
the Vendor have been duly authorized, executed
and delivered by the Lessee and constitute legal and
valid agreements binding upon the Lessee and en-
forceable in accordance with their terms;
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C. upon the due filing and recordation of this
Lease, the Conditional Sale Agreement and the
Agreement and Assignment dated as of June 15,
1970 (hereinafter called the Assignment), between
the Manufacturer and the Vendor, with the Inter-
state Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, no
other act, filing, recording or deposit (or giving of
notice) in respect of this Lease is necessary in order
to protect the interests hereunder of the Lessor and
the Vendor in and to the Units, in any State of the
United States of America and the District of
Columbia;

D. no approval is required from any public
regulatory body with respect to the entering into or
performance of this Lease or execution of the Con-
sent by the Lessee, or if any such approval is re-
quired, it has been properly obtained;

E. the entering into and performance of this
Lease and the execution of the Consent will not re-
sult in any breach of, or constitute a default under
any indenture, mortgage, deed of trust or other
agreement or instrument to which the Lessee is a
party or by which it may be bound; and

F. no mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the ILessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee
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may subject the Lessee’s leasehold interest to the
lien thereof) ; and

(ii) the written opinion of counsel for the
Guarantor to the effect that:

A. the Guarantor is a corporation legally in-
corporated and validly existing, in good standing,
under the laws of the jurisdiction of its incorpora-
tion, with adequate corporate power to enter into the
Guaranty Agreement;

B. the Guaranty Agreement has been duly
authorized, executed and delivered by the Guarantor
and constitutes a legal and valid agreement binding
upon the Guarantor and enforceable in accordance
with its terms;

C. upon the due deposit of this Lease, any as-
signment of this Lease to the Vendor, the Con-
ditional Sale Agreement and the Assignment (as
defined in the Conditional Sale Agreement) in the
office of the Registrar General of Canada and upon
the giving of notice of such deposit in the Canada
Gazette in accordance with Section 148 of the
Railway Act of Canada, no other act, filing, re-
cording or deposit (or giving of notice) in respect of
this Lease is necessary in order to protect the in-
terests hereunder of the Lessor and the Vendor in
and to the Units, in the Dominion of Canada or any
Province or Territory thereof ;

D. no approval is required of any governmental
ministry or agency or public regulatory body with
respect to the entering into or performance of the
Guaranty Agreement by the Guarantor, or if any
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such approval is required, it has been duly obtained;
and

E. the entering into and performance of the
Guaranty Agreement will not result in any breach
of, or constitute a default under any indenture, mort-
gage, deed of trust or other agreement or instrument
to which the Guarantor is a party or by which it may
be bound.

On each Closing Date, the Lessor will deliver to the
Vendor, the Lessee and the Guarantor counterparts,
addressed to the Vendor, the Lessee and the Guarantor, in
scope and substance satisfactory to the Vendor, the Lessee
and the Guarantor and their respective counsel:

(i) of the written opinion of counsel for the Lessor
to the effect that:

A. the Lessor is a corporation legally incor-
porated and validly existing, in good standing, under
the laws of the jurisdiction of its incorporation,
with adequate corporate power to enter into this
Lease; and

B. this Lease and any assignment hereof to the
Vendor have been duly authorized, executed and
delivered by the Lessor and constitute legal and valid
agreements binding upon the parties thereto and
enforceable in accordance with their terms; and

(ii) of the written opinion of counsel for the Manu-
facturer to the effect that at the time of delivery thereof
to the Lessor under the Conditional Sale Agreement,
each Unit was free of all claims, liens, security interests
and other encumbrances except only the rights of the
Company under the Conditional Sale Agreement and
the rights of the Lessee under this Lease.
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§ 15. Federal Income Taxes; Opinion of Tax Counsel.
The Lessor, as the owner of each Unit, shall be entitled to
such deductions, credits and other benefits as are provided
by the Internal Revenue Code of 1954, as amended to the
date hereof, to an owner of property, including (without
limitation) an allowance for the Rapid Amortization De-
duction (as defined in §9 of this Lease) with respect to
Section 184 Units available to non-railroad lessors of rail-
road equipment. If the Lessor shall lose, or shall not have
or shall lose the right to claim, or there shall be disallowed
with respect to the Lessor, all or any portion of the Rapid
Amortization Deduction with respect to a Section 184 Unit
as a result of such Section 184 Unit not being, or any use
of such Section 184 Unit which prevents such Section 184
Unit from being, “qualified railroad rolling stock” within
the meaning of Section 184(d) of the Internal Revenue Code
of 1954, as amended to the date hereof, or any regulations
issued or promulgated by the Internal Revenue Service
thereunder, the rental rate applicable to such Section 184
Unit set forth in § 2 of this Lease shall, on and after the
next succeeding rental payment date after written notice
to the Lessee by the Lessor that such Rapid Amortization
Deduction has not been claimed, or if claimed and then dis-
allowed on and after the next succeeding rental date after
payment of the tax attributable thereto, be increased by such
amount for such Section 184 Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor’s net return
in respect of such Section 184 Unit under this Lease to equal
the net return that would have been available if the Lessor
had been entitled to utilization of all or such portion of the
Rapid Amortization Deduction which was not claimed or
was disallowed and the Lessee shall forthwith pay to the
Lessor the amount of any interest which may be assessed by
the United States against the Iessor attributable to the
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loss of all or any portion of the Rapid Amortization
Deduction. The Lessor agrees that if, in the opinion of
its independent tax counsel (herein referred to as Coun-
sel), a bona fide claim to all or a portion of the Rapid
Amortization Deduction on any Section 184 Unit exists in
respect of which the Lessee is required to pay increased
rental and interest as aforesaid to the Lessor as above pro-
vided, the Lessor shall, upon request and at the expense of
the Lessee, take all such legal or other appropriate action
deemed reasonable by Counsel in order to sustain such claim.
The Lessor may take such action prior to making payment
of the amounts claimed pursuant to a notice of disallowance
or may make such payment and then sue for a refund. In
the latter event, if the final determination shall be adverse
to the Lessor, the Lessee shall pay to Lessor interest on the
amount of the tax paid attributable to the Rapid Amortiza-
tion Deduction disallowed, computed at the rate of 1014 %
per annum from the date of payment of such tax to the date
the Lessee shall reimburse the Lessor for such tax in ac-
cordance with the provisions of this § 15. The Lessor shall
not be obligated to take any such legal or other appropriate
action unless the Lessee shall first have indemnified the
Lessor for all liabilities and expenses which may be entailed
therein and shall have furnished the Lessor with such rea-
sonable security therefor as may be requested.

The Lessee’s agreement to pay any sums which may
become payable pursuant to this § 15 shall survive the ex-
piration or other termination of this Lease.

On or before the first Closing Date occurring under
the Conditional Sale Agreement, the Lessor, shall have re-
ceived a written opinion of Messrs. Cravath, Swaine &
Moore addressed to the Lessor to the effect that for federal
income tax purposes and upon such review and on the basis
of such understandings as such counsel deem necessary :
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A. the Lessor will be considered the owner of the
Units; and

B. the Lessor will be entitled to depreciation
deductions with respect to the Units, computed in
accordance with any of the methods listed in Section
167 (b) of the Internal Revenue Code of 1954, as amend-
ed to the date hereof, or, at the election of the Lessor
in the case of Section 184 Units, Rapid Amortization
Deductions with respect to such Section 184 Units (pro-
vided that such Section 184 Units are and retain their
status as “qualified railroad rolling stock” within the
meaning of Section 184(d) of the Internal Revenue
Code of 1954, as amended to the date hereof ).

§ 16. Mileage Allowance; Subrogation. Provided the
Lessee is not in default hereunder, the Lessee shall be
entitled to (i) all mileage allowances and other moneys pay-
able by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the pro-

ceeds of any claim or right of the Lessor or the Lessee
against third persons for injury, damage or loss with respect
to any Unit or the use or operation thereof, including
settlements pursuant to the rules of the Association of
American Railrcads, up to an amount equal to the Casualty
Value of any Unit which shall have suffered a Casualty
Occurrence paid by the Lessee to the Lessor or the actual
expense of repair of a Unit not suffering a Casualty Oc-
currence incurred by the Lessee, as set forth in a certificate
of the Treasurer or Chief Accounting Officer of the Iessee,
and the Lessee shall be subrogated to the extent of the
Lessee’s interest to all the Tessor’s rights of recovery there-
for against any other person, firm or corporaticn. The
Lessor hereby authorizes the Tessee to make settlement of.
receive payment and receipt for any and all such claims on
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C. upon the due filing and recordation of this
Lease, the Conditional Sale Agreement and the
Agreement and Assignment dated as of June 15,
1970 (hereinafter called the Assignment), between
the Manufacturer and the Vendor, with the Inter-
state Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, no
other act, filing, recording or deposit (or giving of
notice) in respect of this Lease is necessary in order
to protect the interests hereunder of the Lessor and
the Vendor in and to the Units, in any State of the
United States of America and the District of
Columbia;

D. no approval is required from any public
regulatory body with respect to the entering into or
performance of this Lease or execution of the Con-
sent by the Lessee, or if any such approval is re-
quired, it has been properly obtained;

E. the entering into and performance of this
Lease and the execution of the Consent will not re-
sult in any breach of, or constitute a default under
any indenture, mortgage, deed of trust or other
agreement or instrument to which the Lessee is a
party or by which it may be bound; and

F. no mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the ILessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee
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may subject the Lessee’s leasehold interest to the
lien thereof) ; and

(ii) the written opinion of counsel for the
Guarantor to the effect that:

A. the Guarantor is a corporation legally in-
corporated and validly existing, in good standing,
under the laws of the jurisdiction of its incorpora-
tion, with adequate corporate power to enter into the
Guaranty Agreement;

B. the Guaranty Agreement has been duly
authorized, executed and delivered by the Guarantor
and constitutes a legal and valid agreement binding
upon the Guarantor and enforceable in accordance
with its terms;

C. upon the due deposit of this Lease, any as-
signment of this Lease to the Vendor, the Con-
ditional Sale Agreement and the Assignment (as
defined in the Conditional Sale Agreement) in the
office of the Registrar General of Canada and upon
the giving of notice of such deposit in the Canada
Gazette in accordance with Section 148 of the
Railway Act of Canada, no other act, filing, re-
cording or deposit (or giving of notice) in respect of
this Lease is necessary in order to protect the in-
terests hereunder of the Lessor and the Vendor in
and to the Units, in the Dominion of Canada or any
Province or Territory thereof ;

D. no approval is required of any governmental
ministry or agency or public regulatory body with
respect to the entering into or performance of the
Guaranty Agreement by the Guarantor, or if any
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the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. If the
Lessor shall elect to abandon any Unit which has suffered
a Casualty Occurrence or which after the expiration of this
I.ease the Lessor and the Lessee shall have deemed to have
suffered a Casualty Occurrence, it may deliver written
notice to such effect to the Lessee and the Lessee shall there-
upon assume and hold the Lessor harmless from all liability
arising in respect of any responsibility of ownership there-
of, from and after receipt of such notice.

§ 14. Opinions of Counsel for the Lessee, the Guaran-
tor, the Lessor and the Manufacturer. On each Closing
Date (as that term is defined in the Conditional Sale
Agreement), the Lessee will deliver to the Lessor and the
Vendor counterparts, addressed to the Lessor and the Ven-
dor, in scope and substance satisfactory to the Lessor and
the Vendor and their respective counsel of :

(i) the written opinion of counsel for the Lessee to
the effect that:

A. the Lessee is a corporation legally incorpo-
rated and validly existing, in good standing, under
the laws of the jurisdiction of its incorporation, with
adequate corporate power to enter into this Lease;

B. this Lease and any consent and agreement
executed by the Lessee (hereinafter called the Con-
sent) in connection with any assignment hereof to
the Vendor have been duly authorized, executed
and delivered by the Lessee and constitute legal and
valid agreements binding upon the Lessee and en-
forceable in accordance with their terms;
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C. upon the due filing and recordation of this
Lease, the Conditional Sale Agreement and the
Agreement and Assignment dated as of June 15,
1970 (hereinafter called the Assignment), between
the Manufacturer and the Vendor, with the Inter-
state Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, no
other act, filing, recording or deposit (or giving of
notice) in respect of this Lease is necessary in order
to protect the interests hereunder of the Lessor and
the Vendor in and to the Units, in any State of the
United States of America and the District of
Columbia;

D. no approval is required from any public
regulatory body with respect to the entering into or
performance of this Lease or execution of the Con-
sent by the Lessee, or if any such approval is re-
quired, it has been properly obtained;

E. the entering into and performance of this
Lease and the execution of the Consent will not re-
sult in any breach of, or constitute a default under
any indenture, mortgage, deed of trust or other
agreement or instrument to which the Lessee is a
party or by which it may be bound; and

F. no mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property
or interests therein of the ILessee now attaches or
hereafter will attach to the Units or in any manner
affects or will affect adversely the Lessor’s right,
title and interest therein (except to the extent that
the provisions of any mortgage now or hereafter
created on any of the lines of railroad of the Lessee
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may subject the Lessee’s leasehold interest to the
lien thereof) ; and

(ii) the written opinion of counsel for the
Guarantor to the effect that:

A. the Guarantor is a corporation legally in-
corporated and validly existing, in good standing,
under the laws of the jurisdiction of its incorpora-
tion, with adequate corporate power to enter into the
Guaranty Agreement;

B. the Guaranty Agreement has been duly
authorized, executed and delivered by the Guarantor
and constitutes a legal and valid agreement binding
upon the Guarantor and enforceable in accordance
with its terms;

C. upon the due deposit of this Lease, any as-
signment of this Lease to the Vendor, the Con-
ditional Sale Agreement and the Assignment (as
defined in the Conditional Sale Agreement) in the
office of the Registrar General of Canada and upon
the giving of notice of such deposit in the Canada
Gazette in accordance with Section 148 of the
Railway Act of Canada, no other act, filing, re-
cording or deposit (or giving of notice) in respect of
this Lease is necessary in order to protect the in-
terests hereunder of the Lessor and the Vendor in
and to the Units, in the Dominion of Canada or any
Province or Territory thereof ;

D. no approval is required of any governmental
ministry or agency or public regulatory body with
respect to the entering into or performance of the
Guaranty Agreement by the Guarantor, or if any
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such approval is required, it has been duly obtained;
and

E. the entering into and performance of the
Guaranty Agreement will not result in any breach
of, or constitute a default under any indenture, mort-
gage, deed of trust or other agreement or instrument
to which the Guarantor is a party or by which it may
be bound.

On each Closing Date, the Lessor will deliver to the
Vendor, the Lessee and the Guarantor counterparts,
addressed to the Vendor, the Lessee and the Guarantor, in
scope and substance satisfactory to the Vendor, the Lessee
and the Guarantor and their respective counsel:

(i) of the written opinion of counsel for the Lessor
to the effect that:

A. the Lessor is a corporation legally incor-
porated and validly existing, in good standing, under
the laws of the jurisdiction of its incorporation,
with adequate corporate power to enter into this
Lease; and

B. this Lease and any assignment hereof to the
Vendor have been duly authorized, executed and
delivered by the Lessor and constitute legal and valid
agreements binding upon the parties thereto and
enforceable in accordance with their terms; and

(ii) of the written opinion of counsel for the Manu-
facturer to the effect that at the time of delivery thereof
to the Lessor under the Conditional Sale Agreement,
each Unit was free of all claims, liens, security interests
and other encumbrances except only the rights of the
Company under the Conditional Sale Agreement and
the rights of the Lessee under this Lease.
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§ 15. Federal Income Taxes; Opinion of Tax Counsel.
The Lessor, as the owner of each Unit, shall be entitled to
such deductions, credits and other benefits as are provided
by the Internal Revenue Code of 1954, as amended to the
date hereof, to an owner of property, including (without
limitation) an allowance for the Rapid Amortization De-
duction (as defined in §9 of this Lease) with respect to
Section 184 Units available to non-railroad lessors of rail-
road equipment. If the Lessor shall lose, or shall not have
or shall lose the right to claim, or there shall be disallowed
with respect to the Lessor, all or any portion of the Rapid
Amortization Deduction with respect to a Section 184 Unit
as a result of such Section 184 Unit not being, or any use
of such Section 184 Unit which prevents such Section 184
Unit from being, “qualified railroad rolling stock” within
the meaning of Section 184(d) of the Internal Revenue Code
of 1954, as amended to the date hereof, or any regulations
issued or promulgated by the Internal Revenue Service
thereunder, the rental rate applicable to such Section 184
Unit set forth in § 2 of this Lease shall, on and after the
next succeeding rental payment date after written notice
to the Lessee by the Lessor that such Rapid Amortization
Deduction has not been claimed, or if claimed and then dis-
allowed on and after the next succeeding rental date after
payment of the tax attributable thereto, be increased by such
amount for such Section 184 Unit which, in the reasonable
opinion of the Lessor, will cause the Lessor’s net return
in respect of such Section 184 Unit under this Lease to equal
the net return that would have been available if the Lessor
had been entitled to utilization of all or such portion of the
Rapid Amortization Deduction which was not claimed or
was disallowed and the Lessee shall forthwith pay to the
Lessor the amount of any interest which may be assessed by
the United States against the Iessor attributable to the
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loss of all or any portion of the Rapid Amortization
Deduction. The Lessor agrees that if, in the opinion of
its independent tax counsel (herein referred to as Coun-
sel), a bona fide claim to all or a portion of the Rapid
Amortization Deduction on any Section 184 Unit exists in
respect of which the Lessee is required to pay increased
rental and interest as aforesaid to the Lessor as above pro-
vided, the Lessor shall, upon request and at the expense of
the Lessee, take all such legal or other appropriate action
deemed reasonable by Counsel in order to sustain such claim.
The Lessor may take such action prior to making payment
of the amounts claimed pursuant to a notice of disallowance
or may make such payment and then sue for a refund. In
the latter event, if the final determination shall be adverse
to the Lessor, the Lessee shall pay to Lessor interest on the
amount of the tax paid attributable to the Rapid Amortiza-
tion Deduction disallowed, computed at the rate of 1014 %
per annum from the date of payment of such tax to the date
the Lessee shall reimburse the Lessor for such tax in ac-
cordance with the provisions of this § 15. The Lessor shall
not be obligated to take any such legal or other appropriate
action unless the Lessee shall first have indemnified the
Lessor for all liabilities and expenses which may be entailed
therein and shall have furnished the Lessor with such rea-
sonable security therefor as may be requested.

The Lessee’s agreement to pay any sums which may
become payable pursuant to this § 15 shall survive the ex-
piration or other termination of this Lease.

On or before the first Closing Date occurring under
the Conditional Sale Agreement, the Lessor, shall have re-
ceived a written opinion of Messrs. Cravath, Swaine &
Moore addressed to the Lessor to the effect that for federal
income tax purposes and upon such review and on the basis
of such understandings as such counsel deem necessary :
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A. the Lessor will be considered the owner of the
Units; and

B. the Lessor will be entitled to depreciation
deductions with respect to the Units, computed in
accordance with any of the methods listed in Section
167 (b) of the Internal Revenue Code of 1954, as amend-
ed to the date hereof, or, at the election of the Lessor
in the case of Section 184 Units, Rapid Amortization
Deductions with respect to such Section 184 Units (pro-
vided that such Section 184 Units are and retain their
status as “qualified railroad rolling stock” within the
meaning of Section 184(d) of the Internal Revenue
Code of 1954, as amended to the date hereof ).

§ 16. Mileage Allowance; Subrogation. Provided the
Lessee is not in default hereunder, the Lessee shall be
entitled to (i) all mileage allowances and other moneys pay-
able by reason of the use of the Units, and any such
mileage allowances or other moneys received by the Lessor
shall be forthwith remitted to the Lessee, and (ii) the pro-

ceeds of any claim or right of the Lessor or the Lessee
against third persons for injury, damage or loss with respect
to any Unit or the use or operation thereof, including
settlements pursuant to the rules of the Association of
American Railrcads, up to an amount equal to the Casualty
Value of any Unit which shall have suffered a Casualty
Occurrence paid by the Lessee to the Lessor or the actual
expense of repair of a Unit not suffering a Casualty Oc-
currence incurred by the Lessee, as set forth in a certificate
of the Treasurer or Chief Accounting Officer of the Iessee,
and the Lessee shall be subrogated to the extent of the
Lessee’s interest to all the Tessor’s rights of recovery there-
for against any other person, firm or corporaticn. The
Lessor hereby authorizes the Tessee to make settlement of.
receive payment and receipt for any and all such claims on
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behalf of the Lessor, and the Lessor agrees to execute and
deliver from time to time such instruments and do such
other acts and things as may be necessary or appropriate
more fully to evidence the Lessee’s authority and/or to vest
in the Lessee such proceeds to the extent of the Lessee’s
interest therein or to effect such subrogation; and in the
event of any loss, damage or destruction in respect of which
the Lessee is entitled to proceeds or subrogation as afore-
said, the Lessor shall refrain from doing any act or execut-
ing any instrument which would prejudice the right of the
Lessee to such proceeds or to such subrogation.

§ 17. Additional Covenants and Guaranty of the Lessee.
As an inducement to the Vendor to enter into the assign-
ment of the Conditional Sale Agreement, the Lessee uncon-
ditionally guarantees to the Vendor, and covenants with
the Lessor to unconditionally guarantee to the Vendor, the
due and punctual performance of all obligations of the
Lessor and the due and punctual payment of any and all
sums payable by the Lessor under the Conditional Sale
Agreement including, but not limited to, that portion of the
Purchase Price of the Equipment (as defined in the Con-
ditional Sale Agreement) payable pursuant to subparagraph
(b) of the third paragraph of Article 3 thereof (except
for the obligations of the Lessor to make payment of the
sums payable by the Lessor pursuant to (i) subparagraph
(a) of the third paragraph of Article 3 and (ii) Articles
20 and 21, thereof) when due, whether at stated maturity
or by declaration or otherwise, and in case any such pay-
ments or obligations are not so made or performed the
Lessee agrees punctually to pay or perform the same, irre-
spective of any enforcement against the Lessor of any of
the rights of the Vendor under the Conditional Sale Agree-
ment; provided, however, that there shall be no obligation
upon the Lessee to make the payments or perform the obliga-
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tions aforementioned in this § 17 while or for so long as
the Lessee shall not be in default under this Lease. The
Lessee hereby agrees that its obligations hereunder shall be
unconditional (and shall not be subject to any defense,
setoff, counterclaim or recoupment whatsoever) irrespective
of the genuineness, validity, regularity or enforceability of
this Lease or the Conditional Sale Agreement or any other
conduct of the Lessor, the Vendor and/or the Lessee which
might otherwise constitute a legal or equitable discharge
of a surety or guarantor and irrespective of the last para-
graph of Article 3 of the Conditional Sale Agreement or
any other circumstances which might limit the recourse of
the Vendor to the Lessor or of the Lessor or the Vendor to
the Lessee. The lLessee hereby waives diligence, present-
ment, demand for payment, notice of dishonor and protest.
No waiver by the Lessor or the Vendor of any of their
respective rights hereunder and no action by the Lessor or
the Vendor to enforce any of their respective rights or fail-
ure to take, or delay in taking, any such action shall affect
the obligations of the Lessee hereunder or under the Condi-
tional Sale Agreement.

It is understood and agreed between the Lessor and the
Lessee that any and all sums paid by the Lessee pursuant to
the guarantee obligations aforementioned in this § 17 shall
be thereupon deemed to have been received and paid in re-
duction or satisfaction, to the extent thereof, of any
amount then or thereafter due or payable by the Lessee to
the Lessor under this Lease.

Subject to the foregoing, in the event that the Lessee
shall make any payments to the Vendor under the Condi-
tional Sale Agreement on account of its guaranty here-
under, the Lessee hereby covenants and agrees that it shall
not acquire any rights, by subrogation or otherwise, against
the Lessor or with respect to any of the Units by reason of
such payments, all such rights being hereby irrevocably
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released, discharged and waived by the Lessee; provided,
however, that after the payment by the Lessee to the Vendor
under the Conditional Sale Agreement of all sums payable
by the Lessor under the Conditional Sale Agreement, the
Lessee shall, by subrogation, be entitled to the rights of the
Vendor under Conditional Sale Agreement against the
Lessor by reason of any such payment made by it pursuant
to this § 17, to the extent, but only to the extent, that the
Lessor has received “income and proceeds from the Equip-
ment”’ (as defined in Article 3 of the Conditional Sale
Agreement) and has not applied such income and proceeds
to the payment, in accordance with the Conditional Sale
Agreement, of sums payable by the Lessor to the Vendor
under the Conditional Sale Agreement.

§ 18. Recording, Expenses. Prior to the delivery and
acceptance of any of the Units, the Lessor will, at the ex-
pense of the Lessor, cause this Lease and any assignment
hereof to be filed and recorded with the Interstate Com-
merce Commission in accordance with Section 20c¢ of the
Interstate Commerce Act and to be duly deposited in the
office of the Registrar General of Canada; and the Lessor
will, at the expense of the Lessor, cause the required notice
of such deposit forthwith thereafter to be published in the
Canada Gagette in accordance with Section 148 of the
Railway Act of Canada.

The Lessee will, from time to time and at its expense,
do and perform any act and will execute, acknowledge znd
deliver any and all further instruments required by law or
reasonably requested by the Lessor for the purpose of
proper protection, to the satisfaction of the Lessor and its
counsel, of the Vendor’s and the Lessor’s respective inter-
ests hereunder in the Units, or for the purpose of carrying
out the intention of this Lease and any assignment hercol.
The Lessee will promptly furnish to the Vendor and the
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Lessor evidence of such execution, acknowledgment and
delivery.

The Lessor will pay the reasonable costs and expenses
involved int the preparation and printing of this Lease. The
Lessor and the Lessee will each, respectively, bear the fees
and dishursements of any counsel which it may respectively
retain.

§ 19. Interest on Ouerdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpayment
of rentals and other obligations due hereunder shall result in
the obligation on the part of the Lessee promptly to pay also
an amount equal to 11% per annum of the amount of the
overdue rentals for the period of time during which they
are overdue.

§ 20. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed
to have been given when deposited in the United States cer-
tified mails, first-class postage prepaid, addressed as fol-
lows:

if to the Lessor, at 650 Madison Avenue, New York,
N. Y. 10022, attention of the President;

if to the Lessee, at 131 West Lafayette Boulevard,
Detroit, Michigan 48226, attention of the Secretary
and at P. O. Box 8100, Montreal 101, Quebec, Canada,
attention of the Treasurer;

or addressed to either party at such other address as stich
party shall hereafter furnish to the other party in writing.

§ 21. Sewverability; Effect and Modification of Lease.
Any provision of this Lease which is prohibited or unen-
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forceable in any jurisdiction, shall be, as to such jurisdiction,
ineffective to the extent of such prohibition or unenforce-
ability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any juris-
diction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

This Lease exclusively and completely states the rights
of the Lessor and the Lessee with respect to the Units and
supersedes all other agreements, oral or written, with re-
spect to the Units. No variation or modification of this
Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly author-
ized officers of the parties hereto.

§ 22. Execution. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to
be an original, and in each case such counterparts together
shall constitute but one and the same instrument.

Although this Lease is dated as of June 15, 1970, for
convenience, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

§ 23. Law Governing. This Lease shall be construed in
accordance with the laws of New York.

In Wirness WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate seals to be
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hereunto affixed and duly attested, as of the date first above
written.

C. 1. T. CORPORATION,

by C. L. T. LEASING CORPORATION,
as Agent,

Vice President

[ CorRPORATE SEAL]

Attest:

..........................

Assistant Secretary

GrAND TRUNK WESTERN RAILROAD
CoMPANY,

Vice President
[ CorPORATE SEAL]

Attest:

Assistant Secretary
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STATE or NEW YORK -
Counxty oF NEw YORK

On this day of , 1970, before me person-
ally appeared , to me personally known,

who, being by me duly sworn, says that he is a Vice
President of C. I. T. LeasiNng CoRPORATION, that one of
the seals affixed to the foregoing instrument is the corporate

seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said corporation,

Notary Public
[NOTARIAL SEAL]

ProvINCE OF QQUEBEC |__ |
Crty oF MONTREAL o

On this day of , 1970, before me person-
ally appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice Presi-
dent of GranDp TRUNK WESTERN RAILROAD COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public
[NorariaL SeAL]

My commission is for life.
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ANNEX D
ASSIGNMENT OF PURCHASE AGREEMENT

K~xow ALt MEn By Tukse PRESENTS, that as of June
15, 1970, Graxp TRUNK WESTERN RaiLroap COMPANY,
a Michigan corporation (hereinafter called the Assignor),
in consideration of the sum of $10 and other good and valu-
able consideration, the receipt, adequacy and sufficiency of
which are hereby acknowledged, Doks HEREBY SELL,
AssicN, Transrer aAND St Over Unto C. I. T. Cowr-
PORATION, a New York corporation (hereinafter called the
Assignee), acting through its agent, C. 1. T. LEASING
CORPORATION, a Delaware corporation, all the Assignor’s
right, title and interest in and to that certain purchase
agreement consisting of a manufacturer’s proposal dated
May 12, 1970, and the acceptance thereof dated May 27,
1970, as modified May 28, 1970 (hereinafter called the
Purchase Agreement), between the Assignor and Bethle-
hem Steel Corporation (hereinafter called the Manu-
facturer) insofar as they relate to the railroad equipment
(hereinafter called the Equipment) described in Annex B
to the Conditional Sale Agreement dated as of June 15,
1970 (hereinafter called the Conditional Sale Agreement),
between the Assignee and the Manufacturer, together with
all and singular the Equipment and all right, title and in-
terest now owned or hereafter acquired by the Assignor
in and to the Equipment and in and to the Purchase Agree-
ment except as provided in the Lease of Railroad Equipment
dated as of June 15, 1970 (hereinafter called the Lease),
between the Assignor and the Assignee, to have and to
hold all and singular the Equipment and the Purchase
Agreement to the Assignee and its assigns for its and
their own use forever.

In furtherance and not in limitation of the foregoing,
the Assignor recognizes that, concurrent with the execution
and delivery of this Assignment, the Assignee is arranging
for the purchase of the Equipment pursuant to the Condi-
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tional Sale Agreement, which is being assigned pursuant
toan Agreement and Assignment dated as of June 15, 1970
(hereinafter called the Assignment), between the Manu-
facturer and The First Pennsylvania Banking and Trust
Company, as Agent, and that the Conditional Sale Agree-
ment permits (under Articles 2 and 3 thereof) the exclusion
therefrom of, and (under Article 3 thereof) nonpayment
for, and the Assignment permits (under Section 5 thereof )
nonpayment for, all or any portion of the Equipment under
the circumstances described in said Articles and said Sec-
tion. In respect thereof, the Assignor covenants with the
Assignee, and the Manufacturer as third party beneficiary
hereof, that, in the event of any such exclusion of or non-
payment for units of the Equipment, the Assignor will be
obligated to accept all units of the Equipment completed
and delivered by the Manufacturer and to pay the full
purchase price therefor not later than 90 days after such
payment was due, together with interest from the date such
payment was due to the date of payment by the Assignor
at the average prime rate of interest charged by the five
largest New York City banks in effect at 11:00 a. m.,
New York City time, on the date such payment was due.
Such payment by the Assignor shall be made in cash, either
directly or, in case the Assignor shall arrange therefor,
by means of a conditional sale, equipment trust or other
appropriate method of financing as the Assignor shall
determine. The Assignor warrants that none of the units
of the Equipment has been delivered by the Manufacturer
and no payment has been made in respect thereof to the
Manufacturer.

The Assignor will indemnify, protect and hold harmless
the Manufacturer, as third party beneficiary, from and
against all losses, damages, injuries, liabilities, claims and
demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including counsel fees,
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arising out of retention by the Manufacturer of title to the
Equipment, or out of the use and operation thereof during
the period when title thereto remains in the Manufacturer;
provided, however, that the Assignor shall not be required
to indemnify the Manufacturer under this paragraph for
negligence on the part of the Manufacturer or in respect
of any breach by the Manufacturer of the covenants, repre-
sentations and warranties made by the Manufacturer under
the Conditional Sale Agreement.

The Assignor will further indemnify, protect and hold
harmless the Manufacturer, as third party beneficiary, from
and against any and all liability, claims, costs, charges and
expenses, including royalty payments and counsel fees, in
any manner imposed upon or accruing against the Manu-
facturer because of the use in or about the construction or
operation of any of the Equipment of any article or material
specified by the Assignor and not manufactured by the
Manufacturer or of any design, system, process, formula
or combination specified by the Assignor and not developed
or purported to be developed by the Manufacturer which
infringes or is claimed to infringe on any patent or other
right.

The Assignor covenants with the Manufacturer, as
third party beneficiary, to perform the undertakings con-
tained in §§ 4, 5, 7, 8, 10 and 11 of the Lease.

The Assignor does hereby represent that it is the lawful
owner, free from all liens, security interests and encum-
brances, of the Purchase Agreement, that it has the right
to sell and assign the Purchase Agreement as set forth
herein and that it will warrant and defend this Assignment
against the lawful claims and demands of all persons.

Settlement for the units of the Equipment to be acquired
from the Manufacturer will be made under the Conditional
Sale Agreement as provided in Article 3 thereof,
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IN WITNESS WHEREOF, the Assignor has caused this
Assignment to be duly executed as of the date first above
written.

GraND TRUNK WESTERN RAILROAD
CoMPANY,

Vice President

[ CORPORATE SEAL ]

Attest:

Assistant Secretary

The foregoing Assignment is here-
by accepted as of June 15, 1970.

C. I. T. CorRPORATION,

by C. I. T. LEAsING CORPORATION,
as Agent,

Vice President



AGREEMENT AND ASSIGNMENT dated as of
June 15, 1970, between the corporation first signing
under the testimonium below (hereinafter called the
Manufacturer), and THE FirsT PENNSYLVANIA BANK-
ING AND TrusT CoMpPANY, whose address is Fifteenth
and Chestnut Streets, Philadelphia, Pennsylvania 19101,
acting as Agent under a Finance Agreement dated as of
June 15, 1970 (hereinafter called the Finance Agree-
ment and said Trust Company, so acting, being herein-
after called the Assignee).

WHaEREAS, the Manufacturer and C. 1. T. CORPORATION
(hereinafter called the Company) have entered into a Con-
ditional Sale Agreement dated as of June 15, 1970 (here-
inafter called the Conditional Sale Agreement), covering
the construction, sale and delivery, on the conditions therein
set forth, by the Manufacturer and the purchase by the
Company of the railroad equipment described in Annex B
to the Conditional Sale Agreement (said equipment being
hereinafter called the Equipment);

Now, Turererore, THIS AGREEMENT AND ASSIGN-
MENT (hereinafter called this Assignment) WITNESSETH :
That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the As-
signee to the Manufacturer, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein
contained:

Secrion 1. The Manufacturer hereby assigns, trans-
fers, and sets over unto the Assignee, its successors and
assigns:

{a) All the right, title and interest of the Manu-
facturer in and to each unit of the Equipment;
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to sell the Equipment and title to the Equipment was
free of all claims, liens, security interests and other en-
cumbrances of any nature except only the rights of the
Company under the Conditional Sale Agreement and
the rights of the Lessee under the Lease;

(b) Certificate or Certificates of Acceptance with
respect to the Equipment in the Group as contemplated
by Article 2 of the Conditional Sale Agreement and the
Certificate or Certificates of Delivery pursuant to §1
of the Lease;

(¢) Certificate of an officer of the Lessee stating
that prior to delivery and acceptance of units of the
Equipment in the Group under the Conditional Sale
Agreement and the Lease, none of the units of the
Equipment was placed in the service of the Lessee or
otherwise was used by the Lessee;

(d) Invoices for the Equipment in the Group accom-
panied by or having endorsed thereon a certification by
the Company and the Lessce as to the correctness of
the prices of such units as set forth in said invoices;

(e) Opinion dated as of such Closing Date of
Messrs. Cravath, Swaine & Moore, who are acting as
special counsel for the Assignee and for the Investors
referred to in the Finance Agreement, addressed to the
Assignee, stating that (i) the Finance Agreement has
been duly authorized, executed and delivered by the
Lessee and the Agent and is binding upon the Lessee,
(ii) the Conditional Sale Agreement has been duly
authorized, executed and delivered by the respective
parties thereto and is a legal and valid instrument bind-
ing upon the parties thereto and enforceable in accor-
dance with its terms, (iii) this Assignment, the Lease,
the Lease Assignment and the Consent (as defined in
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the Finance Agreement) have been duly authorized,
executed and delivered by the respective parties hereto
and are legal and valid instruments binding upon the
parties hereto, (iv) the Assignee is vested with all the
rights, titles, interests, powers, privileges and reme-
dies purported to be assigned to it by this Assignment,
(v) security title to the units of the Equipment in
the Group is validly vested in the Assignee and the
Equipment, at the time of delivery thereof to the
Company under the Conditional Sale Agreement, was
free of all claims, liens, security interests and other en-
cumbrances except only the rights of the Company
under the Conditional Sale Agreement and the rights of
the Lessee under the Lease, (vi) no approval of the
Interstate Commerce Commission or any other govern-
mental authority is necessary for the execution and de-
livery of the Finance Agreement, the Conditional Sale
Agreement, this Assignment, the Lease, the Lease As-
signment or the Consent, or, if any approval is neces-
sary, it has been obtained, (vii) the Conditional Sale
Agreement, this Assignment, the Lease and the Lease
Assignment have been duly filed and recorded with the
Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, and no
other filing, recording or deposit (or giving of notice)
is necessary for the protection of the rights hereunder
of the Assignee in any state of the United States of
America or the District of Columbia and (viii) regis-
tration of the Conditional Sale Agreement, this Assign-
ment or the certificates of interest delivered pursuant to
the Finance Agreement is not required under the Se-
curities Act of 1933, as amended, and qualification of an
indenture with respect thereto is not required under the
Trust Indenture Act of 1939, as amended;
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(f) Opinion dated as of such Closing Date of coun-
sel for the Company addressed to the Assignee, to the
effect that (i) the Company is a duly organized and
existing corporation in good standing under the laws of
New York and has the power and authority to own its
properties and to carry on its business as now conducted
and (ii) the Conditional Sale Agreement, the Lease and
the Lease Assignment have been duly authorized, ex-
ecuted and delivered on behalf of the Company and are
valid and binding instruments enforceable against the
Company in accordance with their terms;

(g) Opinion dated as of such Closing Date o7 coun-
sel for the Lessee addressed to the Assignee and to the
Company, to the effect set forth in clause (v) of subpara-
graph (e) above and stating that (i) the Lessee is a duly
organized and existing corporation in good standing
under the laws of Michigan and Indiana and has the
power and authority to own its property and carry on
its business as now conducted, (ii) the Finance Agree-
ment, the Lease and the Consent have been duly au-
thorized, executed and delivered by the Lessee and are
binding upon the Lessee, (iii) no approval of the Inter-
state Commerce Commission or any other governnmental
authority is necessary for the execution and delivery of
the Finance Agreement, the Lease or the Consent by the
Lessee or the consummation of the transactions therein
contemplated, or, if any approval is necessary it has
been obtained and (iv) upon the due filing and recorda-
tion of the Conditional Sale Agreement. this Assign-
ment, the Lease and the Lease Assignment with the
Interstate Commerce Commission in accordance with
Section 20c¢ of the Interstate Commercs Act, no other
filing, recording or deposit (or giving of notice) is nec-
essary for the protection of the rights hereunder of the
Assignee or of the Company and the Assignee under
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the Lease in any state of the United States of America
or the District of Columbia;

(h) Opinion dated as of such Closing Date of
Messrs. McCarthy & McCarthy, who are acting as
special counsel for the Company, addressed to the As-
signee and the Lessee, stating that (i) the Conditional
Sale Agreement and this Assignment have been de-
posited in the office of the Registrar General of Can-
ada and notice of such deposit has been duly published
in the Canada Gaszette in accordance with Section
148 of the Railway Act of Canada and counterparts
of such documents have been duly filed in the office of
the Provincial Secretary of Ontario, and no further act,
filing, recording or deposit (or giving of notice) is re-
quired in order fully to protect the rights hereunder of
the Assignee in the Conditional Sale Agreement and the
Equipment in the Group in the Province of Ontario,
Canada, against any and all subsequent purchasers or
mortgagees and/or from creditors of the Company and
the Lessee, (ii) the Lease and the Lease Assignment
have been duly deposited in the office of the Registrar
General of Canada and notice of such deposit has
been duly published in the Canada Gazette in accord-
ance with Section 148 of the Railway Act of Canada
and a counterpart of such documents have been duly
filed in the office of the Provincial Secretary of
the Province of Ontario and no other act, filing, re-
cording or deposit (or giving of notice) in respect of
the Lease is necessary in order to protect the interests
thereunder of the Company and the Vendor in and to
the Equipment in Canada, (iii) the Guarantor referred
to in the Lease is a corporation legally incorporated and
validly existing, in good standing, under the laws of
the jurisdiction of its incorporation, with adequate cor-
porate power to enter into the Guaranty Agreement (as
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defined in the Lease), (iv) the Guaranty Agreement
has been duly authorized, executed and delivered
by the Guarantor and constitutes a legal and valid
agreement binding upon the Guarantor and enforceablé
against the Guarantor in accordance with its terms, and
(v) no approval is required from any governmental
ministry or agency or public regulatory body in Canada
with respect to the entering into or performance of the
Guaranty Agreement by the Guarantor, or if any such
approval is required, such approval has been duly
obtained;

(1) Opinion dated as of such Closing Date of coun-
sel for the Manufacturer addressed to the Assignee, to
the effect set forth in clauses (iv) and (v) of subpara-
graph (e) above and stating that (i) the Manufacturer
1s a duly organized and existing corporation in good
standing under the laws of the state of its incorporation
and has the power and authority to own its properties
and to carry on its business as now conducted and (ii)
the Conditional Sale Agreement and this Assignment
have been duly authorized, executed and delivered by the
Manufacturer and are valid instruments binding upon
the Manufacturer and enforceable against the Manu-
facturer in accordance with their terms; and

(j) Unless payment of the amount, if any, payable
under Article 3 of the Conditional Sale Agreement shall
be made by the Assignee with funds furnished to it for
that purpose by the Company, a receipt from the Manu-
facturer for such payment.

In giving the opinions specified in this Section 5, counsel
may qualify any opinion to the effect that (i) any agree-
ment is a legal and valid instrument binding upon the
parties thereto and enforceable in accordance with its
terms by a general reference to limitations as to enforce-
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to sell the Equipment and title to the Equipment was
free of all claims, liens, security interests and other en-
cumbrances of any nature except only the rights of the
Company under the Conditional Sale Agreement and
the rights of the Lessee under the Lease;

(b) Certificate or Certificates of Acceptance with
respect to the Equipment in the Group as contemplated
by Article 2 of the Conditional Sale Agreement and the
Certificate or Certificates of Delivery pursuant to §1
of the Lease;

(¢) Certificate of an officer of the Lessee stating
that prior to delivery and acceptance of units of the
Equipment in the Group under the Conditional Sale
Agreement and the Lease, none of the units of the
Equipment was placed in the service of the Lessee or
otherwise was used by the Lessee;

(d) Invoices for the Equipment in the Group accom-
panied by or having endorsed thereon a certification by
the Company and the Lessce as to the correctness of
the prices of such units as set forth in said invoices;

(e) Opinion dated as of such Closing Date of
Messrs. Cravath, Swaine & Moore, who are acting as
special counsel for the Assignee and for the Investors
referred to in the Finance Agreement, addressed to the
Assignee, stating that (i) the Finance Agreement has
been duly authorized, executed and delivered by the
Lessee and the Agent and is binding upon the Lessee,
(ii) the Conditional Sale Agreement has been duly
authorized, executed and delivered by the respective
parties thereto and is a legal and valid instrument bind-
ing upon the parties thereto and enforceable in accor-
dance with its terms, (iii) this Assignment, the Lease,
the Lease Assignment and the Consent (as defined in
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the Finance Agreement) have been duly authorized,
executed and delivered by the respective parties hereto
and are legal and valid instruments binding upon the
parties hereto, (iv) the Assignee is vested with all the
rights, titles, interests, powers, privileges and reme-
dies purported to be assigned to it by this Assignment,
(v) security title to the units of the Equipment in
the Group is validly vested in the Assignee and the
Equipment, at the time of delivery thereof to the
Company under the Conditional Sale Agreement, was
free of all claims, liens, security interests and other en-
cumbrances except only the rights of the Company
under the Conditional Sale Agreement and the rights of
the Lessee under the Lease, (vi) no approval of the
Interstate Commerce Commission or any other govern-
mental authority is necessary for the execution and de-
livery of the Finance Agreement, the Conditional Sale
Agreement, this Assignment, the Lease, the Lease As-
signment or the Consent, or, if any approval is neces-
sary, it has been obtained, (vii) the Conditional Sale
Agreement, this Assignment, the Lease and the Lease
Assignment have been duly filed and recorded with the
Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act, and no
other filing, recording or deposit (or giving of notice)
is necessary for the protection of the rights hereunder
of the Assignee in any state of the United States of
America or the District of Columbia and (viii) regis-
tration of the Conditional Sale Agreement, this Assign-
ment or the certificates of interest delivered pursuant to
the Finance Agreement is not required under the Se-
curities Act of 1933, as amended, and qualification of an
indenture with respect thereto is not required under the
Trust Indenture Act of 1939, as amended;
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(f) Opinion dated as of such Closing Date of coun-
sel for the Company addressed to the Assignee, to the
effect that (i) the Company is a duly organized and
existing corporation in good standing under the laws of
New York and has the power and authority to own its
properties and to carry on its business as now conducted
and (ii) the Conditional Sale Agreement, the Lease and
the Lease Assignment have been duly authorized, ex-
ecuted and delivered on behalf of the Company and are
valid and binding instruments enforceable against the
Company in accordance with their terms;

(g) Opinion dated as of such Closing Date o7 coun-
sel for the Lessee addressed to the Assignee and to the
Company, to the effect set forth in clause (v) of subpara-
graph (e) above and stating that (i) the Lessee is a duly
organized and existing corporation in good standing
under the laws of Michigan and Indiana and has the
power and authority to own its property and carry on
its business as now conducted, (ii) the Finance Agree-
ment, the Lease and the Consent have been duly au-
thorized, executed and delivered by the Lessee and are
binding upon the Lessee, (iii) no approval of the Inter-
state Commerce Commission or any other governnmental
authority is necessary for the execution and delivery of
the Finance Agreement, the Lease or the Consent by the
Lessee or the consummation of the transactions therein
contemplated, or, if any approval is necessary it has
been obtained and (iv) upon the due filing and recorda-
tion of the Conditional Sale Agreement. this Assign-
ment, the Lease and the Lease Assignment with the
Interstate Commerce Commission in accordance with
Section 20c¢ of the Interstate Commercs Act, no other
filing, recording or deposit (or giving of notice) is nec-
essary for the protection of the rights hereunder of the
Assignee or of the Company and the Assignee under
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the Lease in any state of the United States of America
or the District of Columbia;

(h) Opinion dated as of such Closing Date of
Messrs. McCarthy & McCarthy, who are acting as
special counsel for the Company, addressed to the As-
signee and the Lessee, stating that (i) the Conditional
Sale Agreement and this Assignment have been de-
posited in the office of the Registrar General of Can-
ada and notice of such deposit has been duly published
in the Canada Gaszette in accordance with Section
148 of the Railway Act of Canada and counterparts
of such documents have been duly filed in the office of
the Provincial Secretary of Ontario, and no further act,
filing, recording or deposit (or giving of notice) is re-
quired in order fully to protect the rights hereunder of
the Assignee in the Conditional Sale Agreement and the
Equipment in the Group in the Province of Ontario,
Canada, against any and all subsequent purchasers or
mortgagees and/or from creditors of the Company and
the Lessee, (ii) the Lease and the Lease Assignment
have been duly deposited in the office of the Registrar
General of Canada and notice of such deposit has
been duly published in the Canada Gazette in accord-
ance with Section 148 of the Railway Act of Canada
and a counterpart of such documents have been duly
filed in the office of the Provincial Secretary of
the Province of Ontario and no other act, filing, re-
cording or deposit (or giving of notice) in respect of
the Lease is necessary in order to protect the interests
thereunder of the Company and the Vendor in and to
the Equipment in Canada, (iii) the Guarantor referred
to in the Lease is a corporation legally incorporated and
validly existing, in good standing, under the laws of
the jurisdiction of its incorporation, with adequate cor-
porate power to enter into the Guaranty Agreement (as
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defined in the Lease), (iv) the Guaranty Agreement
has been duly authorized, executed and delivered
by the Guarantor and constitutes a legal and valid
agreement binding upon the Guarantor and enforceablé
against the Guarantor in accordance with its terms, and
(v) no approval is required from any governmental
ministry or agency or public regulatory body in Canada
with respect to the entering into or performance of the
Guaranty Agreement by the Guarantor, or if any such
approval is required, such approval has been duly
obtained;

(1) Opinion dated as of such Closing Date of coun-
sel for the Manufacturer addressed to the Assignee, to
the effect set forth in clauses (iv) and (v) of subpara-
graph (e) above and stating that (i) the Manufacturer
1s a duly organized and existing corporation in good
standing under the laws of the state of its incorporation
and has the power and authority to own its properties
and to carry on its business as now conducted and (ii)
the Conditional Sale Agreement and this Assignment
have been duly authorized, executed and delivered by the
Manufacturer and are valid instruments binding upon
the Manufacturer and enforceable against the Manu-
facturer in accordance with their terms; and

(j) Unless payment of the amount, if any, payable
under Article 3 of the Conditional Sale Agreement shall
be made by the Assignee with funds furnished to it for
that purpose by the Company, a receipt from the Manu-
facturer for such payment.

In giving the opinions specified in this Section 5, counsel
may qualify any opinion to the effect that (i) any agree-
ment is a legal and valid instrument binding upon the
parties thereto and enforceable in accordance with its
terms by a general reference to limitations as to enforce-
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ability imposed by bankruptcy, insolvency, reorganization,
moratorium or other laws affecting the enforcement of
creditors’ rights generally and (ii) such opinion does not
pass upon questions involving interest on interest. In giv-
ing the opinions specified in subparagraphs (e) and (g)
of the first paragraph of this Section 5, counsel may in
fact rely as to the title to the units of the Equipment in
the Group at the time of delivery to the Company upon the
opinion of counsel for the Manufacturer. In giving the
opinions specified in subparagraphs (e) and (f) of the first
paragraph of this Section 5, counsel may in fact rely, as
to any matters governed by the law of any jurisdiction
other than New York or the United States on the opinions
of counsel for the Manufacturer or the Lessee as to such
matters.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, pursuant
to the Finance Agreement, of all the funds required to be
furnished to the Assignee under the Finance Agreement by
the Investors referred to therein prior to the Closing Date
in respect of such Group and upon paynient by the Com-
pany of the amount required to be paid by it pursuant to
subparagraph (a) of the third paragraph of Article 3 of
the Conditional Sale Agreement.

The Assignee shall not be obligated to make any of the
above-mentioned payments at any time while an event of
default, or any event which with the lapse of time and/or
demand provided for in the Conditional Sale Agreement
will constitute an event of default, shall be subsisting under
the Conditional Sale Agreement.

In the event that the payments required to be made by
the Assignee herein shall not be paid, the Assignee shall
reassign to the Manufacturer, without recourse to the As-
signee, all rights, title and interest of the Assignee in and
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to the units of the Equipment in the Group with respect to
which such payment has not been made by the Assignee.

SeEcTION 6. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it
from the Company thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obligations
of the Assignee hereunder.

SeEctioN 7. The Manufacturer hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized and lawfully executed and
delivered by it for a valid consideration, that (assuming
due authorization, execution and delivery by the Com-
pany) it is a valid and existing agreement binding upon
the Manufacturer and the Company and that it is now
in force without amendment thereto; and

(b) covenants and agrees that it will from time to
time and at all times, at the request of the Assignee or
its successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may be
necessary and appropriate in the premises to give effect
to the provisions hereinabove set forth and more per-
fectly to confirm the rights, titles and interests hereby
assigned and transferred to the Assignee or intended
so to be.

Section 8. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the State of New York.
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SectioN 9. This Assignment may be executed in any
number of counterparts, but the counterpart delivered to
the Assignee shall be deemed to be the original counterpart.
Although this Assignment is dated as of June 15, 1970,
for convenience, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or dates
stated in the acknowledgements hereto annexed.

In Wirness WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers or officials duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

BerHLEHEM STEEL CORPORATION,

by LN S L

‘ ice President

[ CORPORATE SEAL]

Attest:

Assistant Secretar

TuE First PENNSYLVANIA
BankING AND TrRUST COMPANY,
as Agent,

by LMD

Vice President
[ CORPORATE SEAL]

Attest:

/ sistety/ Secvetary
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COMMONWEALTH OF PENNSYLVANIA |

COUNTY OF NORTHHAMPTON i
On this IJ day of Janl. 1 1970, before me person-
ally appeared J. Hs WALKER , to me personally known,

who, being by me duly sworn, says that he is a Vice
President of BeErnrLenEM STEEL CORPORATION, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporaton.
&4\ 'y y~ J )’L—”—‘—LLQ

Ne tary Public My Coniasson Lxpares
[ NOTARIAL SEAL] City of Bethlchem
Northampron County
My commission expires: Qctober 13, 1970

COMMONWEALTH OF PENNSYLVANIA |

CoUNTY OF PHILADELP |88
On this mﬁ%ay of j o y G 1970, before me person-
ally appeared  w. m. KRAYER * | to me personally known,

who, being by me duly sworn, says that he is a Vice
President of THE First PENNSYLVANIA BANKING AND
TrusT CoMPANY, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregomor instru-
ment was the free act and deed of

| NOTARIAL SEAL]

My commission expires:

JUpT
Notary Public, & -

- “elahia Co.
My Commission Expi.es January 28, 1974
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of, the assignment
made by the foregoing Agreement and Assignment is hereby
acknowledged as of June 15, 1970.

C. I. T. CORPORATION,
by C.I. T. LEAsiNG CORPORATION,
as Agent

L
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